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connection with the Reavis & McGrath Retirement 
Plan (the ‘‘Plan’’). All interested persons are referred 
to that document, which is on file with the Commis- 
sion, for the facts and representations contained 
therein which are summarized below. 


|. Introduction 


Applicant states that Applicant has adopted the Plan 
to provide retirement benefits for eligible employees 
of Applicant. Applicant states that because the Plan 
covers persons (in this case, Applicant’s partners) 
who are employees within the meaning of Section 
401(c)(1) of the Internal Revenue Code of 1954 (the 
“Code’’), the Plan is excepted from the exemption 
provided by Section 3(a)(2) of the Act for interests or 
participations in employee benefit plans of certain 
employers. Section 3(a)(2) of the Act provides, 
however, that the Commission may exempt from the 
provisions of Section 5 of the Act any interest or 
participation issued in connection with a pension or 
profit-sharing plan which covers employees some or 
all of whom are employees within the meaning of 
Section 401(c)(1) of the Code, if and to the extent 
that the Commission determines this to be necessary 
or appropriate in the public interest and consistent 
with the protection of investors and the purposes 
fairly intended by the policy and provisions of the 
Act. 


ll. Description of the Plan 


Applicant states that the Plan was. originally 
established, effective December 31, 1971, to provide 
retirement benefits for eligible employees of the 
Applicant. The Plan was amended and restated 
effective January 1, 1975, to incorporate into one 
document (a) all pre-1975 amendments, and (b) 
amendments effective as of January 1, 1975 to effect 
compliance with the provisions of the Employee Re- 
tirement Income Security Act of 1974 (‘’ERISA”’). 
Applicant further states that the Plan and related 
trust received a favorable determination letter on 
October 15, 1976, to the effect that the Plan and 
related trust meet the requirements of Section 401(a) 
of the Code and that the Trust is tax exempt under 
Section 501(a) of the Code. 


The Plan was further amended effective in April 1979 
to permit participants in the Plan to choose to have 
their interests in the Plan invested in whole or in part 
in two separate investment funds, as explained 
below. 


The Plan provides that employees and partners of 
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Applicant are eligible to participate in the Plan if they 
are at least 25 years of age, do not own more than 
10% of the capital or profit interests in Applicant and 
have completed 1,000 hours of service in the twelve 
consecutive months following the commencement of 
employment, or a subsequent twelve consecutive 
month period beginning on the anniversary date of 
the commencement of employment. As of December 
31, 1978, 26 partners, 58 legal associates and other 
employees of the Applicant were participants in the 
Plan. 


Applicant contributes on behalf of each participant 
who had more than 500 hours of service during the 
year in amounts equal to a specified percentage of 
that participant’s compensation, up to a maximum of 
$7,500 for any participant. No participant is required 
to make contributions under the Plan. A participant 
may, however, make annual voluntary contributions 
to the Plan in amounts up to 10% of his or her 
compensation. 


The assets of the Plan are managed by Wertheim 
Asset Management Services, Inc. (“WAMSI"’), a 
registered investment adviser. The assets are held by 
Lewco Securities Corp., a registered broker-dealer, as 
agent for WAMSI. The manager is appointed by the 
trustees of the Plan who exercise management and 
control of the Plan’s assets. The trustees are three 
partners of the Applicant. The Plan is administered by 
a committee appointed by Applicant (the ‘‘Commit- 
tee’). The Committee is responsible for interpreting 
the Plan, making determinations concerning eligibil- 
ity, status and rights to benefits and all other matters 
of administration. The Committee’s actions are 
binding upon Applicant, trustees, participants, 
beneficiaries and all other persons. 


The assets of the Plan are segregated into two funds. 
Each participant may direct that his annual contribu- 
tions, including any voluntary contribution, be placed 
in one of the two funds or be split between the two. 
One fund consists of fixed income securities, to be 
selected by the trustees or manager selected by the 
trustees, to be limited to investments in certificates of 
deposit, treasury bills, commercial paper, notes, 
bonds, debentures, or other corporate or govern- 
mental debt obligations or in securities issued by an 
investment company registered under the Investment 
Company Act of 1940 whose assets are invested in 
substantially similar securities or in guaranteed 
insurance contracts. The other fund is a ‘‘balanced 
fund” consisting of cash, and cash equivalents, 
government and corporate bonds, and common 
stock, currently managed by WAMSI. 





Il. Discussion 


Applicant states that if the partnership were a 
corporation, interests and participations in the Plan 
would be exempt under Section 3(a)(2) of the Act. 
Applicant submits that merely because Applicant is 
unincorporated is no reason for subjecting such 
interests and participations to the registration require- 
ments of the Act. Applicant further submits that the 
intent of Congress in excluding from the exemption, 
plans in which self-employed persons were 
participants was to prevent the sale without 
registration of interests in prepackaged plans offered 
by financial institutions to self-employed persons 


lacking the sophistication to protect themselves and : 


their employees, and that the provision permitting the 
Commission to grant exemption upon application was 
included in Section 3(a)(2) of the Act to make 
available an exemption for partnership plans where 
the plan and the entity involved are comparable to 
corpoarte plans exempted by Section 3(a)(2). 


Applicant states that the Plan covers partners and 
employees of a single firm and is not a uniform proto- 
type plan of a type designed to be marketed by a 
sponsoring financial institution or promoter to 
numerous unrelated self-employed persons. Appli- 
cant represents that it has not distributed and does 
not intend to distribute any type of promotional 
material relating to the Plan (other than such material 
as Applicant is required under the Employee 
Retirement Income Security Act of 1974 to distribute 
to participants or to employees) and has not made 
and does not intend to make any solicitation of 
voluntary contributions under the Plan. Applicant 
makes available to Plan participants for inspection, 
upon request and without charge, copies of the Plan 
and all documents relating to it. 


Applicant states that it is engaged in furnishing legal 
services of a type which necessarily involves 
financially sophisticated and complex matters and, 
for that reason as well as the extensive administrative 
control over the Plan maintained by the Partnership, 
is able to represent adequately its interests and the 


interests of its employees who are participants in the 
Plan. 


Applicant concludes that for the foregoing reasons, 
granting the requested exemptive order would be 
appropriate in the public interest, consistent with the 
protection of investors and the purposes fairly 
intended by the policy and provisions of the Act. 


NOTICE IS FURTHER GIVEN that any interested 
person may, not later than September 17, 1979, at 
5:30 p.m. submit to the Commission in writing a 


request for a hearing on the matter accompanied by a 
statement as to the nature of his interest, the reason 
for such request, and the issues, if any, of fact or law 
proposed to be controverted, or he may request that 
he be notified if the Comission should order a hearing 
thereon. Any such communication should be 
addressed: Secretary, Securities and Exchange 
Commission, Washington, D.C. 20549. A copy of 
such request shall be served personally or by mail 
upon Applicants at the address stated above. Proof 
of such service (by affidavit, or in the case of an 
attorney at law, by certificate) shall be filed 
contemporaneously with the request. An order 
disposing of the application will be issued as of 
course following September 17, 1979, unless the 
Commission thereafter orders a hearing upon request 
or upon the Commission’s own motion. Persons who 
request a hearing, or advice as to whether a hearing 
is ordered, will receive any notices and orders issued 
in this matter, including the date of the hearing (if 


’ ordered) and any postponements thereof. 


For the Commission, by the Division of Investment 
Management, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





SECURITIES ACT OF 1933 
Relase No. 6113/ August 29, 1979 


In the Matter of 


RETIREMENT SAVINGS PLAN OF WHITMAN 
& RANSOM 

522 Fifth Avenue 

New York, NY 10036 


(18-47) 


AMENDED ORDER PURSUANT TO SECTION 
3(a)(2) OF THE SECURITIES ACT OF 1933 EXEMPT- 
ING FROM THE PROVISIONS OF SECTION 5 OF 
THE ACT INTERESTS OR PARTICIPATIONS IN THE 
RETIREMENT SAVINGS PLAN OF WHITMAN & 
RANSOM 
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Whitman & Ransom, a law firm organized as a 
partnership under the laws of New York, filed an 
application on June 21, 1979 for an amended order, 
exempting from the registration requirements of the 
Securities Act of 1933 (‘‘Act’’) interests or participa- 
tions issued in connection with the Retirement 
Savings Plan of Whitman & Ransom (‘‘Plan’’). 


On June 27, 1979, a notice was issued (Securities Act 
Release No. 6087) of the filing of the application. The 
notice gave interested persons an opportunity to 
request a hearing and stated that an order disposing 
of the application would be issued as of course unless 
a hearing should be ordered. No hearing has been 
requested and the Commission has not ordered a 
hearing. 


The matter has been considered and it is found that 
the granting of the application is appropriate in the 
public interest and consistent with the protection of 
investors and the purposes fairly intended by the 
policy and provisions of the Act. Accordingly, 


IT 1S ORDERED, pursuant to Section 3(a)(2) of the 
Act, that interests or participants issued in 
connection with the Plan shall not be subject to the 
requirements of Section 5 of the Act, effective forth- 
with. 


For the Commission, by the Division of Investment 
Management, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





SECURITIES ACT OF 1933 
Release No. 6114/August 29, 1979 


In the Matter of 


THE KING & SPALDING RETIREMENT PLAN 
AND TRUST AGREEMENT 

2500 Trust Company Tower 

Atlanta, GA 30303 


(18-50) 
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ORDER PURSUANT TO SECTION 3(a)(2) OF THE 
SECURITIES ACT OF 1933 EXEMPTING FROM THE 
PROVISIONS OF SECTION 5 OF THE ACT 
INTERESTS OR PARTICIPATIONS IN THE KING & 
SPALDING RETIREMENT PLAN AND TRUST 
AGREEMENT 


King & Spalding, a law firm organized as a partner- 
ship under the laws of the State of Georgia, filed 
applications on April 16, 1979 and July 9, 1979, for an 
exemption from the registration requirements of the 
Securities Act of 1933 (‘‘Act’’) for participations or 
interests issued in connection with the King & 
Spalding Retirement Plan and Trust Agreement (the 
“Plan’’). 


On August 1, 1979, a notice was issued (Securities 
Act Release No. 6098) of the filing of the application. 
The notice gave interested persons an opportunity to 
request a hearing and stated that an order disposing 
of the application would be issued as a matter of 
course unless a hearing should be ordered. No 
request for a hearing has been filed, and the Commis- 
sion has not ordered a hearing. 


The matter has been considered, and it is found that 
the granting of the application is appropriate in the 
public interest consistent with the protection of 
investors and the purposes fairly intended by the 
policy and provisions of the Act. Accordingly, 


IT 1S ORDERED, pursuant to Section 3(a)(2) of the 
Act, that interests or participations issued in connec- 
tion with the Plan shall not be subject to the require- 
ments of Section 5 of the Act, effective forthwith. 


For the Commission, by the Division of Investment 
Management, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 
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SECURITIES EXCHANGE ACT OF 1934 
Release No. 16130/August 24, 1979 





NOTICE OF EFFECTIVENESS OF A PROPOSED 
RULE CHANGE BY THE NATIONAL SECURITIES 
CLEARING CORPORATION 


(File No. SR-NSCC-79-6) 


The National Securities Clearing Corporation has 
submitted a proposed rule change indicating that it 
will be NSCC’s policy to apply no less than twenty 
five per cent of its retained earnings in satisfying a 
loss or liability due to a member's impairment. NSCC 
will retain the discretion of applying more than 
twenty five per cent of its retained earnings to such 
loss if the Board of Directors believes it to be 
appropriate. 


The foregoing rule change has become effective 
pursuant to Section 19(b)(3)(A) of the Securities 
Exchange Act of 1934 and Rule 19b-4 thereunder. At 
any time within sixty days of the filing of such 
proposed rule change, the Commission may 
summarily abrogate the rule change if it appears to 
the Commission that such action is necessary or 
appropriate in the public interest, for the protection 
of investors, or otherwise in furtherance of the 
purposes of the Securities Exchange Act of 1934. 


Publication of the submission is expected to be made 
in the Federal Register during the week of August 27, 
1979. Interested persons are invited to submit written 
data, views and arguments concerning the 
submission within twenty-one days from the date of 
publication in the Federa/ Register. Persons desiring 
to make written submissions should file six copies 
thereof with the Secretary of the Commission, 
Securities and Exchange Commission, 500 North 
Capitol Street, Washington, D.C. 20549. Reference 
should be made to File No. SR-NSCC-79-6. 


Copies of the submission, with accompanying 
exhibits, and of all written comments will be available 
for public inspection at the Securities and Exchange 
Commission’s Public Reference Room, 1100 L Street, 
N.W., Washington, D.C. Copies of the filing will also 
be available at the principal office of the above- 
mentioned self-regulatory organization. 


For the Commission by the Division of Market 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 16131/August 24, 1979 


Administrative Proceeding File No. 3-5751 


In the Matter of 


ELECTRONIC ARRAYS, INC. 


File No. 81-516 


ORDER GRANTING APPLICATION PURSUANT TO 
SECTION 12(h) 


The Securities and Exchange Commission has issued 
an order granting the application of Electronic Arrays, 
Inc. (the “Applicant’’), pursuant to Section 12(h) of 
the Securities Exchange Act of 1934, as amended 
(the ‘1934 Act’), for an exemption from the 
reporting requirements of Sections 13 and 15(d) of 
the 1934 Act. 


As a result of a merger on December 6, 1978, the 
Applicant became an indirect wholly-owned sub- 
sidiary of Nippon Electric Co., Ltd., and all of its 
outstanding common stock was converted into the 
right to receive a cash payment of $5 per share. 


Accordingly, it appeared to the Commission that 
granting the requested exemption would not be 
inconsistent with the public interest or the protection 
of investors. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 16132/August 24, 1979 


Administrative Proceeding File No. 3-5782 


In the Matter of 


EXECUTONE, INC. 
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ORDER GRANTING APPLICATION PURSUANT TO 
SECTION 12(h) OF THE 1934 ACT 


The Securities and Exchange Commission has issued 
an order granting the application of Executone, Inc. 
(“Applicant’’), pursuant to Section 12(h) of the 
Securities Exchange Act of 1934, for an exemption 
from the reporting requirements of sections 13 and 
15(d) of that Act. 


It appears to the Commission that the requested 
exemption would not be inconsistent with the public 
interest or the protection of investors inasmuch as 
Applicant's stock is no longer publicly held. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 16133/ August 24, 1979 


Administrative Proceeding File No. 3-5771 


SCHOLL, INC. 


ORDER GRANTING APPLICATION PURSUANT TO 
SECTION 12(h) OF THE 1934 ACT 


The Securities and Exchange Commission has issued 
an order, exempting Scholl, Inc. (the ‘’Applicant’’) 
from the periodic reporting requirements under 
Section 15(d) of the Securities Exchange Act of 1934. 
On April 2, 1979, Applicant became a wholly-owned 
subsidiary of Schering-Plough Corporation. As a 
result of the merger, Applicant no longer has any 
public security holders. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 16134/August 24, 1979 


Administrative Proceeding File No. 3-5780 


In the Matter of 
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WASKO GOLD PRODUCTS CORP. 


ORDER GRANTING APPLICATION PURSUANT TO 
SECTION 12(h) OF THE 1934 ACT 


The Securities and Exchange Commission has issued 
an order granting the application of Wasko Gold 
Products Corp. (‘Applicant’’), pursuant to Section 
12(h) of the Securities Exchange Act of 1934, for an 
exemption from the reporting requirements of 
Sections 13 and 15(d) of that Act. 


It appears to the Commission that the requested 
exemption is appropriate, in the public interest and 
consistent with the protection of investors and the 
purposes fairly intended by the policy and provisions 
of the 1934 Act. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 16135/August 24, 1979 


Administrative Proceeding File No. 3-5772 
In the Matter of 

GARDNER-DENVER COMPANY 

File No. 81-546 


ORDER GRANTING APPLICATION PURSUANT TO 
SECTION 12(h) OF THE 1934 ACT 


The Securities and Exchange Commission has issued 
an order granting the application of Gardner-Denver 
Company (‘Applicant’) a wholly-owned subsidiary of 
Cooper Industries, Inc., pursuant to Section 12(h) of 
that Act. 


It appeared to the Commission that the requested 
exemption would not be inconsistent with the public 
interest or the protection of investors inasmuch as 
Applicant’s stock is no longer publicly held. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 16136/August 24, 1979 


Administrative Proceeding File No. 3-5746 


In the Matter of 


GI TOY CORP. 
(successor in interest to Gabriel Industries, Inc.) 


ORDER GRANTING APPLICATION PURSUANT TO 
SECTION 12(h) OF THE 1934 ACT 


The Securities and Exchange Commission has issued 
an order granting the application of Gl Toy Corp 
(sucessor in interest to Gabriel Industries, Inc.) (the 
“Applicant’) pursuant to Section 12(h) of the 
Securities and Exchange Act of 1934 for an exemp- 
tion from the reporting requirements of Section 13 
and 15(d) of the Act. 


On Jul 13, 1979, a notice was issued on the filing of 
said application giving interested persons an 
opportunity to request a hearing and stating that an 


order disposing of the application might be issued 
upon the basis of the information stated therein 
unless a hearing should be ordered. No request for a 
hearing has been filed and the Commission has not 
ordered a hearing. 


The matter having been considered, it is found that 
the requested exemption is appropriate, in the public 
interest and consistent with the protection of 
investors and the purposes fairly intended by the 
policy and provisions of the 1934 Act. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 16137/ August 24, 1979 


Administrative Proceeding File No. 3-5770 


In the Matter of 


MARATHON ENTERPRISES, INC. 


(81-511) 


ORDER GRANTING APPLICATION PURSUANT TO 
SECTION 12(h) OF THE 1934 ACT 


The Securities and Exchange Commission has issued 
an order granting the application of Marathon Enter- 
prises, Inc. for an exemption from the reporting 
requirements of Sections 13 and 15(d) of the 
Securities Exchange Act of 1934. It appears to the 
Commission that the requested exemption is not 
inconsistent with the public interest or the protection 
of investors. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 16138/August 24, 1979 


Administrative Proceeding File No. 3-5643 


In the Matter of 


BEECH CREEK RAILROAD COMPANY; 


CLEVELAND, CINCINNATI, CHICAGO AND 
ST. LOUIS RAILWAY COMPANY; 


CLEVELAND AND PITTSBURGH RAILWAY 
COMPANY; 


MICHIGAN CENTRAL RAILROAD COMPANY; 
NORTHERN CENTRAL RAILWAY COMPANY; 


PHILADELPHIA, BALTIMORE AND 
WASHINGTON RAILROAD COMPANY; 


PITTSBURGH, FORT WAYNE AND CHICAGO 
RAILWAY COMPANY; 


PITTSBURGH, YOUNGSTOWN AND 
ASHTABULA RAILWAY COMPANY; AND 


UNITED NEW JERSEY RAILROAD AND CANAL 
COMPANY 


ORDER GRANTING APPLICATION PURSUANT TO 
SECTION 12(h) OF THE 1934 ACT 
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The Securities and Exchange Commission has issued 
an order granting the application of Beech Creek 
Railroad Company; Cleveland, Cincinnati, Chicago 
and St. Louis Railway Company; Cleveland and 
Pittsburgh Railway Company; Michigan Central Rail- 
road Company; Northern Central Railway Company; 
Philadelphia, Baltimore and Washington Railroad 
Company; Pittsburgh, Fort Wayne and Chicago 
Railway Company; Pittsburgh, Youngstown and 
Ashtabula Railway Company; and United New Jersey 
Railroad and Canal Company (the ‘Applicants’’) 
pursuant to Section 12(h) of the Securities Exchange 
Act of 1934 for an exemption from the reporting 
requirements of Section 13 of the Act. 


On Jul 13, 1979, a notice was issued on the filing of 
said application giving interested persons an 
opportunity to request a hearing and stating that an 
order disposing of the application might be issued 
upon the basis of the information stated therein 
unless a hearing should be ordered. No request for a 
hearing has been filed and the Commission has not 
ordered a hearing. 


The matter having been considered, it is found that 
the requested exemption is appropriate, in the public 
interest and consistent with the protection of 
investors and the purpose fairly and intended by the 
policy and provisions of the 1934 Act. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 16139/ August 24, 1979 


Administrative Proceeding File No. 3-5516 

In the Matter of 

GRACIOUS ESTATES PROPERTIES, LTD. 
File No. 81-379 


ORDER GRANTING APPLICATION PURSUANT TO 
SECTION 12(h) 


An order has been issued granting the application of 
Gracious Estates Properties, Ltd. (the ‘‘Applicant’’), 
pursuant to Section 12(h) of the Securities Exchange 
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Act of 1934, as amended (the ‘'1934 Act’’), for an 
exemption from the requirement, pursuant to 
Sections 13 and 15(d) of the 1934 Act and the rules 
and regulations promulgated thereunder, to file Part | 
of the quarterly report on Form 10-Q. 


It appeared to the Commission that granting the 
requested exemption would not be inconsistent with 
the public interest or the protection of investors in 
view of the limited transferability of limited partner- 
ship units and that the Applicant’s ongoing business 
is not subject to material change. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 16140/August 24, 1979 


Administrative Proceeding File No. 3-5779 
In the Matter of 
EDP MARKETING CORPORATION 


ORDER GRANTING APPLICATION PURSUANT TO 
SECTION 12(h) OF THE 1934 ACT 


The Securities and Exchange Commission has issued 
an order granting the application of EDP Marketing 
Corporation, for an exemption from the reporting 
requirements of Section 15(d) of the Securities 
Exchange Act of 1934. It appears to the Commission 
that the requested exemption is consistent with the 
public interest and the protection of investors. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 16141/ August 27, 1979 


An order has been issued granting the application of 
the New York Stock Exchange, Inc. to strike the 
Shares of Beneficial Interest (Par Value $1) of 





Continental Illinois Properties from listing and 
registration thereon. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 16142/ August 27, 1979 


NOTICE OF FILING OF PROPOSED RULE CHANGE 
BY THE MUNICIPAL SECURITIES RULEMAKING 
BOARD 


File No. SR-MSRB-79-9 


The Municipal Securities Rulemaking Board (the 
“MSRB”) submitted on August 22, 1979, a proposed 
rule change under Rule 19b-4 (17 CFR 240.19b-4) to 
establish procedures to ensure confidential treatment 
of any report of an examination of a municipal 
securities broker or municipal securities dealer, or 
information extracted from such a report, which is 
furnished to the MSRB by the Commission. 


Publication of the submission is expected to be made 
in the Federal Register during the week of September 
4, 1979. In order to assist the Commission to 
determine whether to approve the proposed rule 
change or to institute proceedings to determine 
whether the proposed rule change should be 
disapproved, interested persons are invited to submit 
written data, views, and arguments concerning the 
submission within 15 days from the date of publica- 
tion in the Federal Register. Persons desiring to make 
written comments should file six copies thereof with 
the Secretary of the Commission, Securities and 
Exchange Commission, 500 North Capitol Street, 
Washington, D.C. 20549. Reference should be made 
to File No. SR-MSRB-79-9. 


Copies of the submission and all subsequent 
amendments and copies of all written statements 
with respect to the proposed rule change which are 
filed with the Commission and all written communi- 
cations relating to the proposed rule change between 
the Commission and any person, other than those 
which may be withheld from the public in accordance 
with the provisions of 5 U.S.C. 8552, will be available 
for inspection and copying at the Securities and Ex- 
change Commission's Public Reference Room, 1100 
L Street, N.W., Washington, D.C. Copies of the 
filing and of any subsequent amendments will also be 
available at the principal office of the above- 


mentioned self-regulatory organization. 


For the Commission by the Division of Market 
Regulation pursuant to delegated authority. 


Geroge A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 16143/ August 28, 1979 


NOTICE OF FILING AND EFFECTIVENESS OF 
PROPOSED RULE CHANGE BY THE NATIONAL 
ASSOCIATION OF SECURITIES DEALERS, INC. 


File No. SR-NASD-79-7 


The National Association of Securities Dealers, Inc. 
(““NASD” or “‘Association’’) submitted on August 13, 
1979, a rule change under Rule 19b-4 to revise certain 
fees and assessments set forth in Schedule A under 
Article Ill, Section 1 of the NASD’s By-Laws. The 
rule change will increase the variable portion of the 
NASD’s annual membership assessment from 0.19% 
to 0.21% of the member’s gross income derived from 
transactions in municipal securities and from 0.23% 
to 0.25% of gross income derived from other over- 
the-counter transactions in securities; the basic 
annual assessment for each member will increase 
from $250 to $300. In addition, the rule change will 
impose the following increase in the Association’s 
fixed fees and charges: (i) the fee for each application 
filed with the Association for registration as a 
registered representative or principal will increase 
from $35 to $50; (ii) the examination fee for 
registration as a registered representative or principal 
will increase from $30 to $40; and (iii) the service 
charge for processing each initial time request under 
Regulation T and/or Rule 15c3-3 will increase from 
one dollar to two dollars. The NASD states that the 
purpose of the proposed amendments is to increase 
the Association’s income to ensure that the 
Association will receive adequate funding to continue 
to fulfill its regulatory function. 


The foregoing rule change has become effective, 
pursuant to Section 19(b)(3)(A) of the Securities 
Exchange Act of 1934 (the ‘‘Act’’), and the 
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Association indicates that it will declare the proposed 
amendments effective as of October 1, 1979. At any 
time within sixty days of the filing of such proposed 
rule change, the Commission may summarily 
abrogate such rule change if it appears to the 
Commission that such action is necessary or 
appropriate in the public interest for the protection of 
investors, or otherwise in furtherance of the purposes 
of the Act. 


Publication of the submission is expected to be made 
in the Federal Register during the week of September 
3, 1979. In order to assist the Commission to 
determine whether to summarily abrogate the 
proposed rule change pursuant to the provisions of 
Section 19(b)(3)(C) of the Act and require that the 
proposed rule change be refiled in accordance with 
the provisions of Section 19(b)(1) of the Act, and 
reviewed in accordance with Section 19(b)(2) of the 
Act, interested persons are invited to submit written 
data, views and arguments concerning the 
submission within 20 days from the date of 
publication in the Federal Register. Persons desiring 
to make written comments should file six copies 
thereof with the Secretary of the Commission, 
Securities and Exchange Commission, 500 North 
Capitol Street, Washington, D.C. 20549. Reference 
should be made to File No. SR-NASD-79-7. 


Copies of the submission, all subsequent amend- 
ments, all written statements with respect to the 
proposed rule change which are filed with the 
Commission, and of all written communications 
relating to the proposed rule change between the 
Commission and any person, other than those which 
may be withheld from the public in accordance with 
the provisions of 5 U.S.C. 8552, will be available for 
inspection and copying at the Commission’s Public 
Reference Room, 1100 L Street, N.W., Washington, 
D.C. 


For the Commission, by the Division of Market 
Regulation pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 
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In the Matter of 


NATIONAL ASSOCIATION OF SECURITIES 
DEALERS, INC. 

1735 K Street, N.W. 

Washington, D.C. 20006 


(File No. SR-NASD-79-2) 


ORDER APPROVING PROPOSED RULE CHANGE 


On June 1, 1979, the National Association of 
Securities Dealers, Inc. (“NASD” or ‘‘Association’’) 
filed with the Commission pursuant to Section 
19(b)(1) of the Securities Exchange Act of 1934, 15 
U.S.C. 78(s)(b)(1) (the ‘‘Act’’), and Rule 19b-4 there- 
under, copies of a proposed rule change (the 
“Proposal’’) to amend the schedule of charges for 
users of the NASDAQ System. The new structure 
will place greater emphasis on usage-based charges 
and will constitute a reduction in charges paid by all 
users of the NASDAQ System. Although the 
percentage of reduction will vary among the 
individual System users, the proposal is designed to 
produce an overall reduction of approximately 32 
percent in user charges. 


Notice of the Proposal, together with the terms of 
substance thereof, was given by publication of a 
Commission Release (Securities Exchange Act 
Release No. 15905, June 8, 1979) and by publication 
in the Federal Register (44 FR 34674 June 15, 1979). 


All written statements with respect to the proposed 
rule change which were filed with the Commission, 
and all written communcations relating to the 
proposed rule change between the Commission and 
any person, were considered and (with the exception 
of those statements or communications which may 
be withheld from the public in accordance wtih the 
provisions of 5 U.S.C. 8552) were made available to 
the public at the Commission’s Public Reference 
Room, 1100 L Street, N.W., Washington, D.C. 


The Commission finds that the Proposal is consistent 
wit the requirements of the Act and the applicable 
rules and regulations thereunder applicable to the 
NASD and, in particular, the requirements of Section 
15A of the Act. The Commission believes that the 
revised fee structure provides for the equitable 
allocation of reasonable charges among NASD 
members and other persons using the NASDAQ 
System and is not designed to permit unfair 
discrimination between brokers or dealers. In 





addition, the Commission has relied upon the Asso- 
ciation’s representation that, notwithstanding imple- 
mentation of the proposal, the NASD and NASDAQ, 
Inc. expect to generate sufficient future revenues to 
support operation of the NASDAQ System, to 
implement proposed System enhancements (in- 
cluding those associated with the establishment of a 
national market system) and otherwise to carry out 
the Association's self-regulatory responsibilities. 


IT IS THEREFORE ORDERED, pursuant to Section 
19(b)(2) of the Act, that the Proposal be, and it 
hereby is, approved. 


By the Commission. 


George A. Fitzsimmons 
Secretary 
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Release No. 16145/ August 29, 1979 


In the Matter of 


AMERICAN STOCK EXCHANGE, INC. 
86 Trinity Place 
New York, New York 10006 


(File No. SR-Amex-79-11) 


NOTICE OF FILING OF PROPOSED RULE CHANGES 
BY THE AMERICAN STOCK EXCHANGE, INC. AND 
ORDER EXTENDING THE TIME PERIOD WITHIN 
WHICH THE COMMISSION MUST TAKE ACTION 
ON THE PROPOSED RULES 


The American Stock Exchange, Inc. (‘‘Amex’’) 
submitted on August 27, 1979 proposed rule changes 
under Rule 19b-4 in response to certain of those 
recommendations made by the Commission’s Special 
Study of the Options Markets which the Commission 
requested the self-regulatory organizations which 
currently list and trade standardized options or which 
have proposed to list and trade standardized options 
to implement before further expansion of the 


standardized options markets can be permitted. | 


Publication of the submission is expected to be made 
in the Federal Register during the week of August 27, 
1979. In order to assist the Commission to determine 
whether to approve the proposed rule changes or 
institute proceedings to determine whether the 
proposed rule changes should be disapproved, 
interested persons are invited to submit written data, 
views and arguments concerning the submission by 
October 1, 1979. Persons desiring to make written 
comments should file six copies thereof with the 
Secretary of the Commission, Securities and 
Exchange Commission, 500 North Capitol Street, 
Washington, D.C. 20549. Reference should be made 
to File No. SR-Amex-79-11. 


The Commission has determined that it is necessary 
and appropriate to provide additional time for public 
comment on and Commission consideration of the 
proposed rule changes. Because the subject filing 
contains numerous rule proposals which, if approved, 
would affect significantly the operation of the 
standardized options markets, the Commission 
believes that additional time is necessary to enable 
commentators to address meaningfully the substance 
of the proposals and to enable the Commission to 
give the proposals the careful consideration they 
warrant before determining whether to approve the 
proposals or to initiate proceedings to determine 
whether they should be disapproved. 


Accordingly, the Commission, pursuant to Section 
19(b)(2) of the Act, hereby extends until 90 days from 
the date of publication of notice of filing of the 
proposed rule changes captioned above, the time 
period within which the Commission must either 
approve the proposed rule changes or institute 
proceedings to determine whether the proposed rule 
changes should be disapproved. 


Copies of the submission, all subsequent amend- 
ments, all written statements with respect to the 
proposed rule changes which are filed with the 
Commission, and of all written communications 
relating to the proposed rule changes between the 
Commission and any person, other than those which 
may be withheld from the public in accordance with 
the provisions of 5 U.S.C. 8552, will be available for 
inspection and copying at the Commission’s Public 
Reference Room, 1100 L Street, N.W., Washington, 
D.C. Copies of the filing and of any subsequent 
amendments will also be available at the principal 





lsee Securities Exchange Act Release No. 15575 
(February 22, 1979), Section I. 
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office of the above-mentioned self-regulatory 
organization. 


For the Commission, by the Division of Market 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





SECURIRTIES EXCHANGE ACT OF 1934 
Release No. 16146/August 28, 1979 


An order has been issued granting the application of 
the American Stock Exchange, Inc. to strike the 
common stock (par value .10¢) of Commerce Group 
Corporation from listing and registration thereon. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 16147/August 29, 1979 


An order has been issued granting the application of 
the American Stock Exchange, Inc. to strike the 
common stock (par value $1) of Standard Container 
Company from listing and registration thereon. 





SECURITIES AND EXCHANGE ACT OF 1934 
Release No. 16148/ August 29, 1979 


INVESTMENT ADVISERS ACT OF 1940 
Release No. 696/ August 29, 1979 


Administrative Proceeding File No. 


In the Matter of 
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GROTH, MARTIN, MOYSEY & CO., INC. 
(8-17779) (801-10376) 


JOHN H. GROTH 
THOMAS E. MARTIN 


JOHN R. MOYSEY 


ORDER INSTITUTING PROCEEDINGS AND FIND- 
INGS AND ORDER IMPOSING REMEDIAL SANC- 
TIONS 


The Commission deems it appropriate that public 
administrative proceedings be instituted with respect 
to Groth, Martin, Moysey & Co., Inc. (8-17779) 
(801-10376) (‘Registrant’), a registered broker-dealer 
and investment adviser with its principal place of 
business in Rockville, Maryland, Thomas E. Martin 
(‘Martin’), a vice-president of Registrant, John R. 
Moysey (‘‘Moysey’’), the president and _ financial 
principal of Registrant, and John H. Groth (‘’Groth”), 
the former president and financial principal of 
Registrant. 


As a result of an investigation, the Division of En- 
forcement has information which tends to show and 
it alleges that: 


A. On various occasions during 1977, 1978 and 1979, 
Registrant willfully violated Sections 15(c)(3) and 
17(a) of the Securities Exchange Act of 1934 
(Exchange Act) and Rules 15c3-1, 17a-3, 17a-4 and 
17a-11 thereunder. 


B. On various occasions during 1976, Registrant will- 
fully violated Section 15(c)(3) of the Exchange Act 
and Rule 15c3-3 thereunder. 


C. During the period 1975 to 1978, Registrant 
willfully violated Section 15(b)(6) of the Exchange Act 
in that Registrant allowed a person, who had been 
barred by previous Commission action, to become 
associated with it without adhering to the representa- 
tions made to and upon which the Commission’s 
consent to such association was based. 


D. Martin failed to exercise his duty of reasonable 
supervision in connection with activities of Registrant 
resulting in willful violations by Registrant as alleged 
in Sections A and C above. 


E. Moysey failed to exercise his duty of reasonable 





supervision in connection with the activities of 
Registrant resulting in willful violations by Registrant 
as alleged in Sections A, B, and C above. 


F. Groth failed to exercise his duty of reasonable 
supervision in connection with the activities of 
Registrant resulting in willful violations by Registrant 
as alleged in Section B, as alleged in Section A for 
various occasions during 1977 and as alleged in 
Section C during the period 1975 to 1977. 


Simultaneously with the institution of these 


proceedings, Respondents Registrant, Martin and: 


Moysey have submitted a Joint Offer of Settlement. 
For the purpose of this proceeding and any other 
administrative proceeding in which the Commission 
or any other securities regulatory body is a party, 
without admitting or denying the allegations herein, 
Respondents Registrant, Martin and Moysey consent 
to the findings and sanctions set forth below. 


Simultaneously with the institution of these 
proceedings, Respondent Groth has submitted an 
Offer of Settlement. Solely for the purpose of these 
proceedings and any other proceedings in which the 
Commission and/or the Securities Investors Protec- 
tion Corporation is a party, without admitting or 
denying the allegations herein, Respondent Groth 
consents to the findings and sanctions set forth 
below. 


IV. 


After due consideration of the Offers of Settlement 
and upon recommendation of the staff, the Commis- 
sion has determined that it is in the public interest to 
accept such offers and accordingly, IT IS ORDERED 
that such proceedings pursuant to Section 15(b) and 
19(h) of the Exchange Act and Section 203 of the 
Investment Advisers Act of 1940 be, and they hereby 
are instituted. 


V. 


On the basis of the allegations contained in the Order 
Instituting Proceedings and Respondents’ Offers of 
Settlement, it is found that: 


1. Registrant willfully violated Sections 
15(b)(6), 15(c)(3) and 17(a) of the Exchange 
Act and Rules 15c3-1, 15c3-3, 17a-3, 17a-4 
and 17a-11 thereunder. 


2. Martin failed to exercise his duty of 
reasonable supervision in connection with 
the activities of Registrant resulting in willful 
violations by Registrant of Sections 15(b)(6), 


15(c)(3) and 17(a) of the Exchange Act and 
Rules 15c3-1, 17a-3, 17a-4 and 17a-11 
thereunder. 


3. Moysey failed to excercise his duty of rea- 
sonable supervision in connection with the 
activities of Registrant resulting in willful vio- 
lations by Registrant of Sections 15(b)(6), 
15(c)(3) and 17(a) of the Exchange Act and 
Rules 15c3-l, 15c3-3, 17a-3, 17a-4 and 17a-11 
thereunder. 


4. Groth failed to excercise his duty of 
reasonable supervision in connection with 
the activities of Registrant resulting in willfull 
violations by Registrant of Sections 15(b)(6), 
15(c)(3) and 17(a) of the Exchange Act and 
Rules 15c3-1, 15c3-3, 17a-3, 17a-4 and 
17a-11 thereunder. 


Vi. 


In view of the foregoing, it is in the public interest to 
impose the sanctions specified in the Offers of 
Settlement. 


Accordingly, IT IS ORDERED that: 


1. Groth, Martin, Moysey & Co., Inc. is censured. 


2. Groth, Martin, Moysey & Co., Inc. shall comply 
with its undertakings which include the employement 
of an individual with substantial experience in the 
financial matters of a broker-dealer as the new 
financial principal and to notify the staff in the event 
that this individual and any of his/her successors 
terminates his/her employment. 


3. John R. Moysey is suspended from association 
with any broker or dealer for a period of fifteen 
business days to commence on the second Monday 
following the entry of the order. 


4. Thomas E. Martin is suspended from association 
with any broker or dealer for a period of fifteen 
business days to commence on the Monday 
immediately following the termination of John R. 
Moysey’s suspension from association with any 
broker or dealer. 


5. John H. Groth’s activities in connection with his 
association with any broker or dealer be limited to 
those of a non-supervisory nature for a period of six 
(6) months to commence on the second Monday 
following the entry of this Order. 
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By the Commission. 


George A. Fitzsimmons 
Secretary 
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PUBLIC UTILITY HOLDING COMPANY 
ACT OF 1935 
Release No. 21199/ August 24, 1979 


In the Matter of 


LOUISIANA POWER & LIGHT COMPANY 
142 Delaronde Street 
New Orleans, Louisiana 


(70-6339) 


NOTICE OF PROPOSAL TO FINANCE CONSTRUC- 
TION OF POLLUTION CONTROL FACILITIES 


Notice is hereby given that Louisiana Power & Light 
Company (“LP&L”), an electric utility subsidiary of 
Middle South Utilities, Inc., a registered holding 
company, has filed an application-declaration with 
this Commission pursuant to the Public Utility 
Holding Company Act of 1935 (“Act’’), designating 
Sections 9(a), 10 and 12(d) of the Act and Rule 
44(b)(3) promulgated thereunder as applicable to the 
proposed transaction. All interested persons are 
referred to the application-declaration, which is 
summarized below, for a complete statement of the 
proposed transaction. 


Louisiana Power & Light Company has constructed 
and installed at its Ninemile Point Steam Electric 
Generating Station (Ninemile Point Station’’) in 
Jefferson Parish, Louisiana, certain facilities solely for 
water pollution control purposes. 


LP&L proposes to enter into a sale agreement with 
the Parish of Jefferson, Louisiana (‘Sale Agree- 
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ment’’), which will provide for the Parish to issue and 
sell its pollution control revenue bonds (‘Bonds”) in 
the principal amount of $4,000,000, sufficient to 
cover construction and related costs of the pollution 
control facilities, for the Bond sale proceeds to be 
deposited with a Trustee pursuant to an Indenture 
(‘Trust Indenture’”’) to be entered into by the Parish 
and the Trustee, for LP&L to sell such pollution 
control facilities at the Ninemile Point Station to the 
Parish for cash, which is to be paid by the Trustee 
out of such proceeds, and for LP&L simultaneously 
to re-purchase from the Parish the pollution control 
facilities sold to it, on an installment payment basis 
for an aggregate price equal to the amount of money 
that will be required to fully pay or retire the Bonds in 
accordance with their terms. 


The re-purchase price will be payable by LP&L in 
semi-annual installments, to be made on the last 
business day before each Bond interest payment 
date, in such amounts as, together with other 
moneys available for such purpose in the Bond Fund, 
will enable the Trustee to pay the interest on the 
Bonds, the principal amount of any of the Bonds 
then to be redeemed under the Trust Indenture, and 
any premium on any such Bonds to be redeemed. 
Such installment payments are to be made directly to 
the Trustee pursuant to an assignment and pledge 
thereof by the Parish to the Trustee as set forth in the 
Trust Indenture. 


LP&L will also be obligated to pay the reasonable and 
necessary expenses incurred by the Parish pursuant 
to the Sale Agreement and the Trust Indenture and 
the reasonable and necessary compensation of and 
expenses incurred by the Trustee and any registrar or 
paying agent thereunder, but the initial compensation 
and expenses of the Trustee, and the legal, 
accounting, financial and printing expenses and fees, 
and substantially all other expenses except the fee of 
the underwriter or the underwriters, incurred in 
connection with the issuance of the Bonds, are 
included in the cost of the facilities as defined in the 
Sale Agreement and therefore will be included in the 
purchase and re-purchase prices and will be financed 
by the sale of the Bonds. 


The Bonds will mature thirty years after the first day 
of the month in which they are initially issued, but a 
mandatory sinking fund effective during the eleventh 
through the twenty-ninth years of the term of the 
Bonds will effect the redemption (without premium) 
of $1,000,000 principal amount (25%) of the Bonds 
prior to such maturity date. 


The Sale Agreement provides that LP&L will have the 
option to prepay the re-purchase price at any time 
upon payment of a premium corresponding to the 
redemption premium on the Bonds as determined by 





the provisions of the Trust Indenture, or without 
premium in certain extraordinary and burdensome 
circumstances. Prepayment of the re-purchase price 
(without premium) will be mandatory if it is 
determined that the interest on the Bonds is subject 
to Federal income tax. Under the Trust Indenture, the 
Bonds are non-callable for redemption prior to 
October 1, 1989, except in the event that the 
Company shall exercise its prepayment option or shall 
be obligated to pre-pay under the above mandatory 
prepayment provision, in either of which events the 
Bonds shall be called and redeemed without 
premium. 


The Trust Indenture will provide for the establishment 
with the Trustee thereof of a Bond Fund and a 
Project Acquisition Fund; for any accrued interest 
and/or premium paid by the purchasers of the 
Bonds to be deposited in the Bond Fund and the 
remainder of the sale proceeds to be deposited in the 
Project Acquisition Fund; for the cash payment to 
LP&L upon the sale by LP&L to the Parish of the 
pollution control facilities to be paid out of the Project 
Acquisition Fund; for any funds remaining in the 
Project Acquisition Fund after the pollution control 
facilities have been paid for to be deposited in the 
Bond Fund and/or used by the Trustee to purchase 
Bonds in the open market for cancellation, as LP&L 
shall direct; and for the Bond Fund to be used to pay 
the principal of, premium, if any, and interest on the 
bonds. The installment payments to be made by 
‘LP&L in payment of the re-purchase price are to be 
deposited in the Bond Fund. 


The Sale Agreement provides that the Parish will sell, 
issue and deliver the Bonds as and when but only if 
requested by LP&L. LP&L will not be a party to the 
Trust Indenture nor to the underwriting arrangements 
for the Bonds. However, since the amounts of the in- 
stallments to be paid by LP&L in payment of the re- 
purchase price will be determined by the interest rate 
of the Bonds, LP&L will request the sale, issuance 
and delivery of the Bonds only if it considers satis- 
factory the interest rate thereof offered (and the 
amounts of underwriters’ fees proposed) by the 
underwriters, and only with the further authorization 
of this Commission. It is contemplated in the last 
connection that the proposed interest rate and under- 
writers’ fees would be reported to this Commission 
by post-effective amendment to this applicaiton- 
declaration. 


LP&L presently contemplates that the Bonds will be 
sold to a group of underwriters who will immediately 
make a public re-offering thereof. However, in the 
event that, in the opinion of LP&L time, scheduling, 
costs and expenses, or other factors make it desirable 
or necessary that the sale of the Bonds be effected 
by private placement, LP&L may, prior to the 


issuance of the Commission’s order hereon, amend 
this application-declaration to propose such private 
placement. 


It is LP&L’s understanding that under Section 103 of 
the Internal Revenue Code of 1954, as amended, the 
interest to be paid on the Bonds will be exempt from 
Federal income taxes. It is LP&L’s further 
understanding that the interest rates of bonds and 
other debt obligations, the interest on which is 
exempt from Federal income taxes, have been in the 
past and can be expected to be 14% to 2%% lower, 
or perhaps even lower than that at this time, than the 
interest rates on bonds and other debt obligations of 
similar tenor and comparable quality the interest 
which is not so exempt. 


A statement of the fees, commissions and expenses 
to be incurred in connection with the proposed 
transaction will be filed by amendment. It is further 
stated that no federal or state commission, other than 
this Commission, has jurisdiction over the proposed 
transaction. 


NOTICE IS FURTHER GIVEN that any interested 
person may, not later than September 19, 1979, 
request in writing that a hearing be held on such 
amtter, stating the nature of his interest, the reasons 
for such request, and the issues of fact or law raised 
by the filing which he desires to controvert; or he 
may request that he be notified if the Commission 
should order a hearing thereon. Any such request 
should be addressed: Secretary, Securities and 
Exchange Commission, Washington, D.C. 20549. A 
copy of such request should be served personally or 
be mailed upon the applicants-declarants at the 
above-stated address, and proof of service (by 
affidavit or, in case of an attorney at law, by 
certificate) should be filed with the request. At any 
time after said date, the application-declaration, as 
amended or as it may be further amended, may be 
granted and permitted to become effective as 
provided in Rule 23 of the General Rules and 
Regulations promulgated under the Act, or the 
Commission may grant exemption from such rules as 
provided in Rules 20(a) and 100 thereof or take such 
other action as it may deem appropriate. Persons 
who request a hearing or advice as to whether a 
hearing is ordered will receive any notices or orders 
issued in this matter, including the date of the 
hearing (if ordered) and any postponements thereof. 


For the Commission, by the Division of Corporate 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 
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PUBLIC UTILITY HOLDING COMPANY ACT OF 
1935 
Release No. 21200/August 27, 1979 


In the Matter of 


THE COLUMBIA GAS SYSTEM, INC. 
20 Montchanin Road 
Wilmington, Delaware 19807 


(70-6343) 


NOTICE OF PROPOSED ISSUANCE AND SALE OF 
DEBENTURES AT COMPETITIVE BIDDING AND 
REDEMPTION OF PREFERRED STOCK 


NOTICE IS HEREBY GIVEN that The Columbia Gas 
System, Inc. (‘Columbia’), a registered holding 
company, has filed a declaration with this Commis- 
sion pursuant to the Public Utility Holding Company 
Act of 1935 (‘Act’), designating Sections 6(a), 7, 
and 12(c) of the Act and Rules 42 and 50 promul- 
gated thereunder as applicable to the following 
proposed transactions. All interested persons are 
referred to the declaration, which is summarized 
below, for a complete statement of the proposed 
transactions. 


Columbia proposes to issue and sell, subject to the 
competitive bidding requirements of Rule 50 under 
the Act, $100,000,000 principal amount of. .% 
Debentures, Series Due October 1999. The interest 
rate of the debentures (which shall be a multiple of 
1/8th of 1%) and the price, exclusive of accrued 
interest, to be paid to Columbia (which shall be not 
less than 98-1/2% nor more than 101-1/2% of the 
principal amount thereof), will be determined by the 
competitve bidding. The debentures will be issued 
under an Indenture between Columbia and Morgan 
Guaranty Trust Company of New York, Trustee, 
dated as of June 1, 1961, as heretofore supplemented 
by various supplemental indentures and as to be 
further supplemented by a Twenty-seventh Supple- 
mental Indenture to be dated as of October 1, 1979. 


The supplemental indenture will prohibit redemption 
of any of the debentures prior to October 1, 1984, 
directly or indirectly, with borrowed funds, or in 
anticipation of funds to be borrowed, having an 
effective annual interest cost to Columbia of less than 
the effective annual interest cost of the debentures to 
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Columbia. The proposed debentures will be subject 
to a sinking fund providing for the retirement of 
$93,750,000 (94%) thereof prior to maturity through 
annual payments of $6,250,000 commencing in 
1984. Columbia will also have the noncumulative 
option to redeem on any sinking fund day, at the 
then current sinking fund redemption price, up to an 
additional $9,375,000 principal amount of the 
debentures. 


Columbia intends to use the net proceeds from the 
sale of the new debentures to refund the entire 
1,000,000 shares of its 11-1/4% Cumulative Preferred 
Stock, Series A ($50 par value) as well as for general 
corporate purposes, including the 1979 capital 
expenditure program of Columbia’s subsidiaries. 


Columbia proposes to redeem such preferred stock 
on November 1, 1979, at the current redemption price 
of $54.21 per share plus accrued dividends from 
September 1, 1979. The purpose of redeeming the 
preferred stock is to obtain a reduction in capital 
costs. Columbia states that, at an assumed interest 
rate of 10% for the new debentures, savings in 
capital costs, net of income taxes, over the remaining 
life of the Series A Preferred Stock are estimated to 
be $15.1 million, before deduction of premium costs 
and redemption expenses of approximately $4.2 
million. For each 1/8 of 1% change in the assumed 
interest rate, the savings in capital costs would 
change approximately $175,000. 


It is stated that the 1979 capital expenditure program 
of Columbia’s subsidiaries is presently estimated to 
involve expenditures of $360,000,000. 


It is further stated that no state commission and no 
federal commission, other than this Commission, has 
jurisdiction over the proposed transactions. A 
statement of the fees, commissions, and expenses 
related to the proposed transactions is to be filed by 
amendment. 


NOTICE IS FURTHER GIVEN that any interested 
person may, not later than September 24, 1979, 
request in writing that a hearing be held on such 
matter, stating the nature of his interest, the reasons 
for such request, and the issues of fact or law raised 
by the filing which he desires to controvert; or he 
may request that he be notified if the Commission 
should order a hearing thereon. Any such request 
should be addressed: Secretary, Securities and 
Exchange Commission, Washington, D.C. 20549. A 





copy of such request should be served personally or 
by mail upon the declarant at the above-stated ad- 
dress, and proof of service (by affidavit or, in the 
case of an attorney at law, by certificate) should be 
filed with the request. At any time after said date, the 
declaration, as filed or as it may be amended, may be 
granted as provided in Rule 23 of the General Rules 
and Regulations promulgated under the Act, or the 
Commission may grant exemption from such rules as 
provided in Rules 20(a) and 100 thereof or take such 
other action as it may deem appropriate. Persons 
who request a hearing or advice as to whether a 
hearing is ordered will receive any notices or orders 
issued in this matter, including the date of the 
hearing (if ordered) and any postponements thereof. 


For the Commission, by the Division of Corporate 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 
1935 
Release No. 21201/August 27, 1979 


In the Matter of 


EASTERN EDISON COMPANY 
Brockton, Massachusetts 


MONTAUP ELECTRIC COMPANY 
Falls River, Massachusetts 


(70-6236) 


INTERIM ORDER AUTHORIZING INCREASE IN 
SHORT-TERM BORROWING AUTHORIZATION 


Eastern Edison Company (‘Eastern’) and Montaup 
Electric Company (‘‘Montaup’’), both electric utility 
subsidiaries of Eastern Utilities Associates (‘‘EUA”’), a 
registered holding company, have filed with this 
Commission post-effective amendments to their 


application-declaration previously filed and amended 
in this matter pursuant to Sections 6(a)(1), 7 and 
12(e) of the Public Utility Holding Company Act of 
1935 and Rules 42(b)(2), 50(a)(2) and 100(a) promul- 
gated thereunder concerning the following proposed 
transaction. 


Eastern and Montaup have requested authorization to 
increase their short-term borrowing limits for the 
period ending December 24, 1979, from the levels of 
$5,800,000 and $26,700,000, respectively authorized 
by previous order (HCAR No. 20853, December 28, 
1978) to the levels of $10,500,000 and $47,900,000, 
respectively. A notice as to the proposed increase 
was issued August 8, 1979 (HCAR No. 21179), which 
notice set September 4, 1979, as the final day upon 
which to request a hearing upon the proposal. 


By amendment Montaup requests interim relief of an 
immediate allowance of a short-term debt level of 
$31,700,000 for a period extending until the matter of 
its requested allowance of $47,900,000 for the period 
ending December 24, 1979, is acted upon. Montaup 
states that as of August 27, 1979, it had $26,550,000 
of short-term borrowings outstanding and that it 
needs the requested increase in order to meet 
contractual commitments for fuel and purchased 
power. 


There are no additional fees and expenses to be 
incurred in connection with the proposed transaction. 
No state commission and no federal commission, 
other than this Commission, has jurisdiction over the 
proposed transaction. 


Upon the basis of the facts in the record, as amended 
by said post-effective amendments, it is hereby found 
that the applicable standards of the Act and the Rules 
thereunder are satisfied and that no adverse findings 
are necessary; and that it is appropriate in the public 
interest and in the interest of investors and 
consumers that said application-declaration, as 
amended by said post-effective amendments, be 
granted and permitted to become effective in part: 


IT 1S ORDERED, pursuant to the applicable 
provisions of the Act and Rules thereunder, that said 
application-declaration, as amended by said post- 
effective amendments, insofar as it seeks approval of 
an increase in Montaup’s short-term borrowing 
authorization from $26,700,000 to $31,700,000, be, 
and it hereby is, granted and permitted to become 
effective forthwith, subject to the terms and 
conditions prescribed in Rule 24 promulgated under 
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the Act, except that certificates thereunder shall be 
filed quarterly. 


For the Commission, by the Division of Corporate 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 
1935 
Release No. 21202/ August 29, 1979 


In the Matter of 


AMERICAN ELECTRIC POWER COMPANY, INC. 
New York, New York 


(70-6334) 


ORDER AUTHORIZING ISSUANCE AND SALE OF 
COMMON STOCK PURSUANT TO UNDERWRIT- 
TEN RIGHTS OFFERING 


American Electric Power Company, Inc. (‘AEP’), a 
registered holding company, has filed with this 
Commission a declaration and an amendment thereto 
pursuant to Sections 6, 7 and 12(c) of the Public 
Utility Holding Company Act of 1935 (‘‘Act’’) and 
Rules 42 and 50 promulgated thereunder concerning 
the following proposed transaction. 


AEP proposes to offer to the holders of its common 
stock outstanding as of the close of business on 
September 6, 1979, or such later date as the post- 
effective amendment to its registration statement 
under the Securities Act of 1933 may become 
effective (the ‘‘Record Date’), the following: 


(i) The right to subscribe (‘‘Rights’’) for 
shares of AEP’s authorized but unissued 
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common stock on the basis of one share for 
each fifteen shares held on the Record Date. 


(ii) To each shareholder owning a number of 
shares not evenly divisible by fifteen, the 
right to subscribe for such fractional interest 
as, when added to his terminal fraction, will 
enable him, subject to allotment if necessary, 
to purchase (the “‘Step-up Privilege’’) one 
additional full share of AEP’s authorized but 
unissued common stock. The total number 
of authorized but unissued shares represent- 
ing the fractional interests to be offered to 
shareholders is 8,000,000, less the number of 
shares required under (i) above. If additional 
shares are required to meet the Step-up 
Privilege, they are to be made available from 
shares not subscribed for pursuant to the 
exercise of Rights. (Such 8,000,000 author- 
ized but unissued shares, together with any 
outstanding shares of AEP common stock 
(not exceeding 800,000 shares) as may be 
acquired by AEP pursuant to stabilizing 
activities described further below, hereinafter 
referred to as the ‘Additional Common 
Stock’’.) 


(iii) The privilege to subscribe (the ‘“Over- 
Subscription Privilege’) for any number of 
shares of the Additional Common Stock not 
subscribed for through the exercise of Rights 
or the Step-up Privilege, subject to allotment 
among those who exercise the Over- 
Subscription Privilege, proportionately, on 
the basis not of the number of shares they 
request but of the number of shares they 
purchase pursuant to exercise of Rights and 
Step-up Privilege. 


The subscription price will be determined by AEP’s 
Board of Directors, or by a Committee of such Board 


duly authorized by it, late in the day of the 
anticipated Record Date, and is expected to be not 
more than 100%, and not less than 90%, of the 
reported closing price of AEP common stock on the 
New York Stock Exchange on such date. 


Each record holder of AEP common stock will 
receive, as soon after the Record Date as is 
practicable, a transferable subscription warrant 
(‘Warrant’) representing the number of Rights to 
which he is entitled. Each Warrant may be trans- 
ferred, divided or combined with other Warrants, but 
may not be subdivided in such a manner as to entitle 
the holder to subscribe to a greater number of shares 





than permitted by the original Warrant. AEP expects 
that subscription Rights will be traded on the New 
York Stock Exchange and that they may be bought 
and sold through banks or brokers. AEP also 
proposes to afford to holders of Warrants the 
Opportunity to buy or sell Rights through AEP’s 
subscription agent, such agent to charge two cents 
per Rights for its services. 


The subscription offer will expire at the close of 
business on the Warrant expiration date, presently 
planned to be September 28, 1979 (assuming a 
Record Date of September 6, 1979). 


AEP does not intend to mail Warrants to stockholders 
who registered addresses are outside the United 
States, Canada and Mexico. To the extent that AEP 
does not receive instructions from such stockholders 
to either exercise or otherwise dispose of their 
Warrants, AEP may sell the Rights evidenced by such 
Warrants, as well as the Rights evidenced by 
Warrants which are returned to the subscription 
agent after the initial mailing as nondeliverable for 
any reason. AEP will, if such Rights are sold, within 
30 days following the fifth anniversary of such sale, 
pay any of the net proceeds then remaining 
unclaimed (as the same may have been reduced by 
the deduction of fees for the administration of such 
funds) pursuant to any applicable provisions of the 
Abandoned Property Law of New York. 


In connection with the subscription rights offering, 
AEP anticipates that it may effect stabilizing trans- 
actions in order to maintain the market price of its 
common stock and/or the Rights at levels above 
those which might otherwise prevail in an open 
market. AEP states that it will acquire no more than 
800,000 shares of its common stock pursuant to 
these stabilizing activities. 


AEP further proposes to issue and sell, subject to the 
competitive bidding requirements of Rule 50 under 
the Act, such of the shares of the Additional 
Common Stock as are not purchased pursuant to the 
subscription offer. The subscription price, which will 
also be the price to be paid by the successful bidder 
or bidders, will be set by AEP shortly before the time 
written proposals are to be submitted. The aggregate 
amount to be paid by AEP to the successful bidder or 
bidders for their commitments and obligations under 
the purchase contract will be determined by competi- 
tive bidding. The purchase contract will obligate the 
purchasers to make a public offering of the shares 
promptly after the Warrant expiration date. 


The proceeds from the sale of the shares of 
Additional Common Stock are to be used to repay 
AEP’s short-term indebtedness and to make 
additional investments in AEP’s operating subsidi- 
aries. At June 30, 1979, AEP had outstanding 
$110,430,000 of short-term debt. 


The fees and expenses to be incurred in connection 
with the proposed transaction are estimated at 
$882,220, including subscription agent charges of 
$480,000, transfer agent charges of $120,000, printing 
expenses of $130,000 and legal fees of $35,000. No 
state commission and no federal commission, other 
than this Commission, has jurisdiction over the 
proposed transaction. 


Due notice of the filing of said declaration has been 
given in the manner prescribed in Rule 23 promul- 
gated under the Act (HCAR No. 21159), and no 
hearing has been requested of or ordered by the 
Commission. Upon the basis of the facts in the 
record, it is hereby found that the applicable 
standards of the Act and the Rules thereunder are 
satisfied and that no adverse findings are necessary; 
and that it is appropriate in the public interest and in 
the interest of investors and consumers that said 
declaration, as amended, be permitted to become 
effective: 


IT IS ORDERED, pursuant to the applicable provision 
of the Act and Rules thereunder, that said declara- 
tion, as amended, be, and it hereby is, permitted to 
become effective forthwith, subject to the terms and 
conditions prescribed in Rules 24 and 50 promulgated 
under the Act. 


For the Commission, by the Division of Corporate 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 
1935 
Release No. 21203/August 29, 1979 
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In the Matter of 


THE NARRAGANSETT ELECTRIC COMPANY 
280 Melrose Street 
Providence, Rhode Island 02901 


(70-6338) 


NOTICE OF PROPOSED INCREASE IN PERMITTED 
SHORT-TERM INDEBTEDNESS; ORDER AUTHOR- 
IZING SOLICITATION OF PROXIES IN CONNEC- 
TION THEREWITH 


NOTICE IS HEREBY GIVEN that The Narragansett 
Electric Company (‘‘Narragansett’’), an electric utility 
subsidiary of New England Electric System, a regis- 
tered holding company, has filed with this Commis- 
sion a declaration and an amendment thereto 
pursuant to the Public Utility Holding Company Act 
of 1935 (‘‘Act’’), designating Sections 6(a), 7(e) and 
12(e) of the Act and Rule 62 promulgated thereunder 
as applicable to the proposed transaction. All 
interested persons are referred to the amended 
declaration, which is summarized below, for a 
complete statement of the proposed transaction. 


The preference provisions of Narragansett’s preferred 
stock provide, inter alia, that without the affirmative 
vote of a majority of said stock then outstanding, 
Narragansett’s unsecured indebtedness shall not 
exceed 10% of the aggregate principal amount of all 
its bonds and other secured indebtedness and its 
capital and surplus (capital and retained earnings). By 
order in File No. 70-5514 dated June 25, 1974 (HCAR 
No. 18470), Narragansett was authorized to solicit 
proxies from its preferred stockholders to obtain their 
approval for the issuance of unsecured indebtedness 
in excess of the 10% limitation. By order dated July 
19, 1974 (HCAR No. 18505), the Commission 
authorized the proposed increase in unsecured 
indebtedness, and such proposal was approved by a 
majority of the preferred stockholders at a special 
meeting held on July 25, 1974. The authorizations by 
the preferred stockholders and the Commission 
expired on July 19, 1979. 


In the instant filing Narragansett proposes to submit 
to the holders of its preferred stock at a special 
meeting to be held on October 5, 1979, a proposal to 
renew its permission to issue an increased amount of 
unsecured indebtedness. Such renewal will require 
the affirmative vote of a majority of the total number 
of shares of preferred stock of all series now 
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outstanding. The vote would renew the authorization 
for Narragansett to issue unsecured indebtedness in 
excess of the 10% limitation provided (i) such 
indebtedness be issued within five years of the 
Commission's order making effective the declaration 
filed in this proceeding, (ii) such indebtedness have a 
maturity not more than six years from the date of 
such order, and (iii) all Narragansett’s unsecured 
indebtedness not exceed 20% of the aggregate 
principal amount of all its bonds and other secured 
indebtedness and its capital and surplus (capital and 
retained earnings). 


Narragansett states that it is seeking this authoriza- 
tion in order to provide the flexibility necessary to 
finance its business. At June 30, 1979, the 10% 
limitation would have restricted Narragansett’s 
unsecured indebtedness to $18,400,000, whereas the 
20% limitation restricted it to $36,800,000. Narragan- 
sett desires the flexibility of the 20% limitation to 
issue greater amounts of short-term debt, when it is 
advantageous to do so, pending permanent 
financing. It does not plan to permanently maintain 
large amounts of unsecured indebtedness. 


The fees and expenses to be incurred in connection 
with the proposed transaction are estimated at 
$8,925, including $3,000 of services to be performed 
at cost by New England Power Service Company, an 


affiliate of Narragansett. It is stated that no state 
commission and no federal commission, other than 
this Commission, has jurisdiction over the proposed 
transaction. 


NOTICE IS FURTHER GIVEN that any interested 
person may not later than September 25, 1979 
request in writing that a hearing be held on such 
matter, stating the nature of his interest, the reasons 
for such request, and the issues of fact or law raised 
by said declaration, as amended, which he desires to 
controvert; or he may request that he be notified if 
the Commission should order a hearing thereon. Any 
such request should be addressed: Secretary, 
Securities and Exchange Commission, Washington, 
D.C. 20549. A copy of such request should be served 
personally or by mail upon the declarant at the above 
stated address, and proof of service (by affidavit or, 
in case of an attorney at law, by certificate) should be 
filed with the request. At any time after said date the 
declaration, as amended or as it may be further 
amended, may be permitted to become effective as 
provided in Rule 23 of the General Rules and Regula- 
tions promulgated under the Act, or the Commission 
may grant exemption from such rules as provided in 
Rules 20(a) and 100 thereof or take such other action 
as it may deem appropriate. Persons who request a 





hearing or advice as to whether a hearing is ordered 
will receive any notices and orders issued in this 
matter, including the date of the hearing (if ordered) 
and any postponements thereof. 


It appearing that the declaration, as amended, 
regarding the proposed solicitation of proxies should 
be permitted to become effective forthwith pursuant 
to Rule 62: 


IT IS ORDERED, pursuant to Rule 62, that the 
declaration, as amended, regarding the proposed 
solicitation of proxies be, and it hereby is, permitted 
to become effective forthwith, subject to the terms 
and conditions prescribed in Rule 24 under the Act. 


For the Commission, by the Division of Corporate 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 
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INVESTMENT COMPANY ACT OF 1940 
Release No. 10838/ August 24, 1979 


In the Matter of 


IDS CASH MANAGEMENT FUND, INC. 
1000 Roanoke Building 
Minneapolis, Minnesota 55402 


(812-4504) 


ORDER PURSUANT TO SECTION 6(c) OF THE ACT 
GRANTING EXEMPTION FROM THE PROVISIONS 
OF RULES 2a-4 AND 22c-1 UNDER THE ACT. 


IDS Cash Management Fund, Inc. (‘Applicant’), 


registered under the Investment Company Act of 
1940 (“Act’’) as an open-end, diversified, manage- 
ment investment company, filed an application on 
July 11, 1979, and an amendment thereto on July 20, 
1979, for an order of the Commission pursuant to 
Section 6(c) of the Act, exempting Applicant from 
the provisions of Rules 2a-4 and 22c-1 under the Act 
to the extent necessary to permit Applicant to 
compute its net asset value per share, for the purpose 
of effecting sales, redemptions and repurchases of its 
shares, to the nearest one cent on a share value of 
one dollar. In all other respects, Applicant’s portfolio 
securities will be valued in accordance with the views 
of the Commission set forth in Investment Company 
Act Release No. 9786 (May 31, 1979). 


On August 3, 1979, a notice (Investment Company 
Act Release No. 10818) was issued of the filing of 
said application. The notice gave interested persons 
an opportunity to request a hearing and stated that 
an order disposing of the application would be issued 
as of course unless a hearing should be ordered. No 
request for a hearing has been filed, and the Commis- 
sion has not ordered a hearing. 


The matter has been considered, and it is found that 
the granting of the requested exemptions is appro- 
priate in the public interest and consistent with the 
protection of investors and the purposes fairly 
intended by the policy and provisions of the Act. 
Accordingly, 


IT |S ORDERED pursuant to Section 6(c) of the Act, 
that the application for exemption from the provisions 
of Rules 2a-4 and 22c-1 under the Act, to the extent 
requested, be, and hereby is, granted, effective forth- 
with, subject to the following conditions to which 
Applicant has consented: 


1. That Applicants board of directors, in super- 
vising Applicant’s operations and delegating special 
responsibilities involving portfolio management to 
Applicant’s investment adviser, undertakes—as a 
particular responsibility within its overall duty of care 
owed to the shareholders of Applicant—to assure to 
the extent reasonably practicable, taking into account 
current market conditions affecting Applicant's 
investment objectives, that Applicant’s price per 
share as computed for purposes of effecting sales, 
redemptions and repurchases, rounded to the nearest 
cent, will not deviate from one dollar. 


2. That Applicant will maintain a dollar-weighted 
average portfolio maturity appropriate to its objective 
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of maintaining a stable price per share. Applicant will 
not purchase a portfolio security with a remaining 
maturity of greater than one year, nor will it maintain 
a dollar-weighted average portfolio maturity in excess 
of 120 days. 


3. That Applicant will limit its purchases of port- 
folio instruments to the following: 


A. Obligations issued or guaranteed by the 
United States Government or its agencies or 
instrumentalities. 


B. Bank certificates of deposit, bankers’ 
acceptances and documented discount notes 
(letters of credit) (hereinafter collectively 
referred to as “bank instruments’’) of U.S. 
banks and their branches located out- 
side of the U.S. and of U.S. branches of 
foreign banks provided that the issuing bank 
has capital, surplus and undivided profits (as 
of the date of its most recently published 
annual financial statements) in excess of 
$100 million (or the equivalent in the instance 
of a foreign branch of a U.S. bank) at the 
date of investment. Additionally, with regard 
to the aforementioned documented discount 
notes, Applicant agrees to limit its invest- 
ment to notes rated A1 or A2 by Standard & 
Poor's Corporation or Prime 1 or Prime 2 by 
Moody’s investors Service, Inc. 


C. Repurchase agreements (agreements 
under which the seller agrees at the time of 
sale of a security to repurchase the security 
at an agreed time and price) for any security 
(but regardless of its maturity) in which 
Applicant is permitted to invest; provided 
that such agreements are limited to trans- 
actions with financial institutions believed by 
Applicant’s investment advisor to present 
minimum credit risk. 


D. Commercial paper of domestic issuers, 
rated Al or A2 by Standard & Poor's 
Corporation or Prime 1 or Prime 2 by 
Moody’s Investors Service, Inc. at the date 
of purchase. 


206/SEC DOCKET 


For the Commission, by the Division of Investment 
Management, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 10839/August 24, 1979 


In the Matter of 


HARTFORD VARIABLE ANNUITY LIFE INSUR- 
ANCE COMPANY 


HARTFORD VARIABLE ANNUITY LIFE INSUR- 
ANCE COMPANY SEPARATE ACCOUNT 


HARTFORD VARIABLE ANNUITY LIFE INSUR- 
ANCE COMPANY QP VARIABLE ACCOUNT 


HARTFORD VARIABLE ANNUITY LIFE INSUR- 
ANCE COMPANY DC VARIABLE ACCOUNT-I 


and 


HARTFORD VARIABLE ANNUITY LIFE INSUR- 
ANCE COMPANY DC VARIABLE ACCOUNT-II 
Hartford Plaza 

Hartford, Connecticut 06115 


(812-4337) 


NOTICE OF APPLICATION PURSUANT TO 
SECTION 6(c) OF THE ACT FOR AN ORDER OF 
EXEMPTION FROM THE PROVISIONS OF SECTION 
26(a)(2), 27(a)(3) AND 27(c)(2) OF THE ACT AND 
ORDER PURSUANT TO SECTION 11(c) OF THE 
ACT APPROVING AN OFFER OF EXCHANGE 


NOTICE IS HEREBY GIVEN that Hartford Variable 
Annuity Life Insurance Company, (’“HVA’’), a stock 





life insurance company organized under the laws of 
the State of Connecticut; Hartford Variable Annuity 
Life Insurance Company Separate Account (‘HVA 
Separate Account’’), an open-end management 
investment company registered under the Investment 
Company Act of 1940 (‘‘Act’’); Hartford Variable 
Annuity Life Insurance Company QP Variable 
Account (‘‘HVA-QP-VA"), a unit investment trust 
registered under the Act; Hartford Variable Annuity 
Life Insurance Company DC Variable Account-| 
(“DC-I’), a unit investment trust registered under the 
Act; and Hartford Variable Annuity Life Insurance 
Company DC Variable Account-ll (“DC-II"’), a unit 
investment trust registered under the Act, all of 
Hartford Plaza, Hartford, Connecticut 06115 (herein- 
after collectively referred to as ‘‘Applicants’’), filed an 
application on July 20, 1978, and amendments 
thereto on November 27, 1978 and June 11, 1979, 
pursuant to Section 6(c) of the Act for an order 
exempting Applicants from the provisions of Sections 
26(a)(2), 27(a)(3) and 27(c)(2) of the Act and 
pursuant to Section 11(a) of the Act for an order 
approving certain offers of exchange. All interested 
persons are referred to the application on file with the 
Commission for a statement of the representations 
contained therein, which are summarized below. 


HVA Separate Account has registered with the 
Commission under the Act as an open-end, diversi- 
fied management investment company on December 
12, 1967. DC-I| was created and organized as a unit 
investment trust and was registered under the Act on 
March 12, 1976. HVA-QP-VA was created and 
organized as a unit investment trust and was regis- 
tered under the Act on November 26, 1976. DC-Il 
was created and organized as a unit investment trust 
and was registered under the Act of May 13, 1977. 


SECTION 27(a)(3) 


Applicants propose to permit owners of policies of 
life insurance and annuity coverage issued by (1) 
HVA (excepting those Annuity contracts not subject 
to sales charge deductions) (2) Hartford Life 
Insurance Company, Hartford Life and Accident 
Insurance Company, ITT Life Insurance Corporation 
or by any other member Company of the Hartford 
Insurance Group which issues such policies and/or 
contracts, and by (3) any other ITT affiliated 
company that issues policies of life insurance and/or 
annuity contracts as well as any beneficiary, annuity 
contract participant or annuitant under any such 
policy or contract to invest any part or all of any such 
policy or contract proceeds (payable upon the full or 


partial surrender or maturity of such policy or 
contract) in a Group or Individual Variable Annuity 
Contract (or in a new Group Variable Only Accumu- 
lation Contract issued by HVA) with respect to 
HVA-QP-VA, DC-I or DC-II with no deductions being 
made for sales expenses. 


However, in order not to discriminate unfairly against 
other purchasers of New Group Variable Only 
Accumulation Contracts or of Group and Individual 
Variable Annuity Contracts issued with respect to 
HVA-QP-VA, DC-l and DC-ll, any monies applied 
without any deductions being made therefrom for 
sales expenses toward the purchase of these 
contracts issued with respect to HVA-QP-VA, DC-I 
and DC-ll by any member of a class described in the 
preceding paragraph will not be counted in deter- 
mining the particular sales charge to be applied in the 
case of subsequent payments. 


Section 27(a)(3) provides as follows: 


It shall be unlawful for any registered invest- 
ment company issuing periodic payment plan 
certificates, or for any depositor of or under- 
writer for such company, to sell any such 
certificate if the amount of sales load 
deducted from any one of such first 
payments exceeds proportionately the a- 
mount deducted from any other such 
payment, or the amount deducted from any 
subsequent payment exceeds proportionately 
the amount deducted from any other 
subsequent payment; 


Rule 27a-2 provides as exemption from the provisions 
of Section 27(a)(3) as follows: 


A registered separate account and any 
depositor of or underwriter for such account, 
shall be exempt from paragraph (3) of 
Section 27(a). . ., provided that with respect 
to any variable annuity contract participating 
in such account the proportionate amount of 
sales load deducted from any payment 
during the contract period shall not exceed 
the proportionate amount deducted from any 
prior payment during the contract period. 


Because no deduction for sales charges is made upon 
the acquisition of these contracts issued with respect 
to HVA-QP-VA, DC-I, or DC-Il, with the proceeds of 


an insurance or annuity contract, whereas 
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subsequent payments under any such acquired 
contract are subject to sales charge deductions, the 
exemptive Rule is not applicable. 


Applicants allege that the insurance and annuity 
contracts have been subject to deduction for sales or 
other charges and to again subject the policy and 
contract proceeds to a second set of charges would 
be unfairly discriminatory. 


Applicants allege that the dangers that Section 
27(a)(3) was designed to protect against, i.e., dispro- 
portionate and unfair sales charges, will not be 
present in the case of the acquisition of Contracts 
issued with respect to HVA-OQP-VA, DC-I or DC-Il. 


Applicants HVA, HVA-OQP-VA, DC-I, and DC-II have 
requested the Commission to issue an Order 
exempting them from the provisions of Section 
27(a)(3) in order that they might offer and sell Group 
and Individual Variable Annuity Contracts and Group 
Variable Only Accumulation Contracts issued by HVA 
with respect to HVA-QP-VA, DC-I and DC-Il under 
the circumstances described above. 


SECTION 11(c) 


Applicants HVA, HVA Separate Account, HVA-QP- 
VA, DC-I and DC-Il request an Order, pursuant to 
Section 11(a) of the Act, (1) to permit offers of 
exchange to be made to owners of tax-qualified 
Group and Individual Contracts issued with respect to 
HVA Separate Account and HVA-QP-VA to 
exchange their Contracts and (2) to permit offers of 
exchange to be made to owners of tax-qualified 
Group and Individual Contracts issued with respect to 
HVA Separate Account and HVA-QP-VA and 
non-tax qualified Group Contracts issued with respect 
to DC-I and DC-Il to exchange their Contracts for 
new Group Variable Only Accumulation Contracts. 


Section 11(a) of the Act provides that it shall be 
unlawful for any registered open-end company, or a 
principal underwriter for such a company, to make, 
or cause to be made, an offer to the holder of a 
security of such company, or of any other open-end 
investment company, to exchange his security for a 
security in the same or another such company on any 
basis other than the relative net asset values of the 
respective securities to be exchanged unless the 
terms of the offer have been first submitted to and 
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approved by the Commission. Section 11(c) provides 
that, irrespective of the basis of exchange, the 
provisions of Section 11(a) shall be applicable to any 
type of offer of exchange of the securities of regis- 
tered unit investment trusts for the securities of 
any other investment company. 


Applicants state that the requested Order permitting 
an offer of exchange to be made will make available 
to such HVA Separate Account Group and Individual 
Contract owners certain advantages (greater choice 
of investment and lower sales charges) whcih will 
accrue to them through owning Group Variable Only 
Accumulation Contracts issued by HVA with respect 
to HVA-OP-VA or DC-I and DC-Il or John Doe 
Contracts issued with respect to HVA-OQP-VA. Those 
persons presently owning Contracts issued with 
respect to HVA-QP-VA or DC-I and DC-Ii may wish 
to exchange their existing Contract for a Group 
Variable Only Accumulation Contract or a John Doe 
Contract because such Contracts may be more 
appropriate or better suited to their needs. Further, 
such persons will not be disadvantaged in any way 
since the scale of deductions under the existing 
HVA-QP-VA Group Contracts and the DC-I/DC-Il 
Group Contracts are exactly the same as the scale of 
deductions under the new contracts. 


Applicants state that no charges will be assessed in 
connection with the exchange, and the principal 
abuse at which Section 11(a) is directed—the 
imposition of additional sales charges—will not be 
present. Applicants represent that compensation will 
be paid to salemen in connection with subsequent 
payments made under the terms of an HVA-OQP-VA 
John Doe or Group Variable Only Accumulation 
Contract or a DC-I/DC-Il Group Variable Only 
Accumulation Contract (as appropriate) issued in 
exchange for an HVA Separate Account Contract, an 
HVA-QP-VA Contract or a DC-I/DC-ll Contract. 
Applicants represent, however, that they will seek to 
assist Contract owners in determining whether to 
make an exchange by pointing out the applicable 
factors and, where appropriate, will encourage 
exchanges. The choice of whether or not to make an 
exchange shall be the Contract owner’s alone after 
full disclosure. 


Applicants have requested that the Commission issue 
an Order pursuant to Section 11(c) of the Act 
approving the offers of exchange, as hereinabove 
described. 





SECTION 11(c) and SECTION 27(a)(3) 


Applicants further represent that, in connection with 
an exchange of an HVA Separate Account Contract 
for an HVA-QP-VA John Doe Contract or an 
HVA-QP-VA or DC-I/DC-Il Group Variable Only 
Accumulation Contract the Contract Value(s) 
exchanged will be recognized for purposes of deter- 
mining the appropriate sales charge level if the 
Contract exchanged provides for a graded sales 
charge deduction but not if the contract exchanged 
provides for a level sales charge deduction. There are 
at present four forms of Group and _ Individual 
Contracts which have been issued with respect to 
HVA Separate Account in connection with tax- 
qualified programs. In the case of one of the Group 
Contracts, sales and administrative expense charges 
are deducted upon a level-load basis of 5.25%, and, 
in the case of the remaining Group Contract, sales 
and administrative expense charges are deducted 
upon a sliding scale with the maximum charge being 
at 6.25%. In the case of one of the Individual 
Contracts, sales and administrative expense charges 
are deducted on a level-load basis of 7.75% and in 
the case of the remaining Individual Contract, such 
charges are deducted on a sliding scale with the 
maximum charge being at 8.25%. 


The Commission has previously issued Orders re- 
specting offers of exchange made to Contract 
Owners of Contracts issued with respect to HVA 
Separate Account to exchange their level-load 
contracts for graded-load contracts issued by HVA 
with respect to HVA-QP-VA and DC-I and DC-ll 
under circumstances where no credit was given to 
the amounts accumulated under the exchanged 
contracts in determining the aplplicable level of sales 
deductions. See Investment Company Act Release 
Nos. 9907 and 9908. 


Applicants have stated that they intend to continue 
to follow the same procedure with respect to the 
exchange of a level-load contract isued by HVA 
with respect to HVA Separate Account for (1) a 
graded load John Doe Contract issued with respect 
to HVA-QP-VA or (2) a graded load Group Variable 
Only Accumulation Contract issued with respect 
to HVA-QP-VA or DC-I or DC-Il. Section 27(a)(3) 
of the Act is applicable to the exchange, and the 
exemption provided by Rule 27a-2 under Section 
27(a)(3) of the Act is not available for similar 
reasons to those set forth above. Applicants 
request the Commission to issue an Order exempting 
the exchange, under the circumstances, from the 
provisions of Section 27(a)(3). 


SECTION 26(a)(2) and SECTION 27(c)(2) 


The proposed John Doe Contract to be issued by 
HVA with respect to HVA-QP-VA and the proposed 
Group Variable Only Accumulation Contract to be 
issued by HVA with respect to HVA-OQP-VA, and 
DC-I and DC-ll (when issued on an unallocated 
basis) each provide for an annual policy fee charge 
of $100. When the latter Contract is issued on an 
allocated basis, the annual policy fee is $10 per 
Participant. 


Section 26(a)(2) provides that: 


No principal underwriter for or depositor 
of a registered unit investment trust shall 
sell, except by surrender to the trustee for 
redemption, any security of which such 
trust is the issuer . . . unlessthe... 
agreement of custodianship . . . pursuant 
to which such security is issued — 


. . . (a) provides, in substance, . . . (C) 
that no payment to the depositor of or a 
principal underwriter for such trust, or to 
any affiliated person or agent of such 
depositor or underwriter, shall be allowed 
the . . . custodian as an expense (except 
that provision may be made for the pay- 
ment to any such person of a fee, not ex- 
ceeding such reasonable amount as the 
Commission may prescribe as compensation 
for performing bookkeeping and other ad- 
ministrative services, of a character normally 
performed by... the custodian, itself); 


Section 27(c) of the Act provides that it shall be 
unlawful for any registered investment company 
issuing periodic payment plan certificates, or for 
any depositor of or underwriter for such company, 
to sell any such certificate, unless: 


(2) the proceeds of all payments on such 
certificate (except such amounts as are 
deducted for sales load) are deposited 
with . . . custodian . . . and are held by 
such . . . custodian under an indenture 
or agreement containing, in substance, 
the provisions required by paragraphs 
(2) . . . of Section 26(a) for the trust 
indentures of unit investment trusts. 


On August 24, 1977 the Securities and Exchange 
Commission entered Orders of exemption (In- 
vestment Company Act Release Nos. 9907 and 
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9908) from the provisions of Section 26(a)(2) 
and 27(c)(2) of the Act pursuant to Applications 
filed on behalf of, inter alia, HVA-QP-VA and on 
behalf of, inter alia, DC-| which permitted an annual 
policy fee of $100.00 to be deducted by Hartford 
Bank (as Custodian of HVA-QP-VA and DC-l 
respectively) from the value of each Contract 
Owner's or Contract Participant’s account, as 
appropriate, and to pay such fees to HVA. 


Applicants HVA, HVA-QP-VA, and DC-I have 
requested that the Commission enter an Order 
exempting them and each of them from the pro- 
visions of Sections 26(a)(2) and 27(c)(2) to the 
extent necessary so that Hartford Bank may 
(1) deduct an annual fee of $100.00 from the 
account maintained with respect to a non-allocated 
John Doe Group Contract issued with respect to 
HVA-OP-VA, (2) deduct an annual fee of $10 from 
each Participants’s account maintained under an 
allocated Group Variable Only Accumulation Contract 
issued with respect to HVA-QP-VA or DC-I and 
(3) deduct an annual fee of $100 from the account 
maintained with respect to a non-allocated Group 
Variable Only Accumulation Contract issued with 
respect to HVA-QP-VA or DC-I, and pay such fees 
to HVA. 


The fee which is charged for the servicing and 
handling of the individual account or accounts 
under the Contracts issued with respect to HVA- 
QP-VA and DC-I is deducted from the value of 
each such Contract account on the last business 
day of each calendar year; provided,however, if 
the value of a non-allocated John Doe or Group 
Variable Only Accumulation Contract or the value 
of the interest of a Participant under an allocated 
Group Variable Only Accumulation Contract is 
redeemed in full at any time before the last business 
day of the year, the annual policy fee charge in 
the case of a non-allocated Contract, will be 
deducted from the proceeds of such redemption. 
No annual policy fee deduction in the case of a 
John Doe Contract issued with respect to HVA- 
QP-VA or a Group Variable Only Accumulation 
Contract issued with respect to HVA-QP-VA and 
DC-| will be made during the annuity pay-out 
period. 


Applicants have consented that the foregoing 
requested exemptions from Sections 26(a) and 
27(c)(2) may be made subject to the following 


conditions: (1) the charges to variable annuity 
contract owners for administrative services shall 
not exceed such reasonable amounts as the Com- 
mission shall prescribe, jurisdiction being reserved 
for such purpose, and (2) the payment of sums 
and charges out of the assets of HVA-OP-VA and 
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DC-I shall not be deemed to be exempted from 
regulation by the Commission by reason of the 
requested Order, provided that Applicants’ consent 
to this condition shall not be deemed to be a con- 
cession to the Commission of authority to regulate 
the payments of sums and charges out of such 
assets other than charges for administrative services, 
and Applicants reserve the right in any proceeding 
before the Commission, or in any suit or action 
in any court, to assert that the Commission has 
no authority to regulate the payment of such other 
sums or charges. 


NOTICE IS FURTHER GIVEN that any interested 
person may, not later than September 18, 1979 at 
5:30 p.m., submit to the Commission in writing a 
request for a hearing on the matter accompanied 
by a statement as to the nature of his interest, the 
reason for such request, and the issues, if any, of 
fact or law proposed to be controverted, or he may 
request that he be notified if the Commission should 
order a hearing thereon. Any such communication 
should be addressed: Secretary, Securities and 
Exchange Commission, Washington, D. C. 20549. 
A copy of such request shall be served personally 
or by mail upon Applicants at the address stated 
above. Proof of such service (by affidavit, or, in 
the case of an attorney-at-law, by certificate) shall 
be filed contemporaneously with the request. As 
provided by Rule 0-5 of the Rules and Regulations 
promulgated under the Act, an Order disposing of 
the Application will be issued, as of course, following 
September 18, 1979, unless the Commission there- 
after orders a hearing upon request or upon the 
Commission’s own motion. Persons who request 
a hearing or advice as to whether a hearing has 
been ordered, will receive any Notices and Orders 
issued in this matter, including the date of the 
hearing (if ordered) and any postponements thereof. 


For the Commission, by the Division of Investment 


Management, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 10847/August 27, 1979 


In the Matter of 





FINANCIAL TRENDS MUTUAL FUND, INC. 
c/o David Commons, Esgq., Trustee 

3100 Wilshire Blvd., Suite 1702 

Los Angeles, California 90010 


(811-1614) 


NOTICE OF PROPOSAL TO TERMINATE REGIS- 
TRATION PURSUANT TO SECTION 8&(f) OF THE 
ACT 


NOTICE IS HEREBY GIVEN that the Commission 
proposes, pursuant to Section 8(f) of the Investment 
Company Act of 1940 (“Act”), to declare by order 
upon its own motion that Financial Trends Mutual 
Fund, Inc. (“Fund”), registered under the Act as an 
open-end, diversified management investment com- 
pany, has ceased to be an investment company as 
defined in the Act. 


The Fund was organized as a California corporation 
under the name World Trends Mutual Fund, Inc., on 
February 8, 1968, and filed both a Notice of Registra- 
tion of Form N-8A and a Registration Statement on 
Form N-8B-1 on February 28, 1968. 


The Commission’s records indicate that the Fund 
was adjudicated a bankrupt by the United States 
District Court for the Central District of California in 
1972 in proceedings bearing case number BK-72- 
7554 (RO). Pursuant to a plan of liquidation ordered 
by the District Court, all of the Fund’s assets were 
sold and the net proceeds were distributed to its 
creditors, with the exception of $5,304.85 of final 
distribution checks returned to the Trustee and dep- 
osited with the Court by him pursuant to 11 U.S.C. 
Section 106(a). The District Court approved a final 
distribution to creditors and ordered the Fund's es- 
tate in bankruptcy closed and the trustee of said es- 
tate discharged on November 21, 1978. 


Section 8(f) of the Act provides, in pertinent part, 
that when the Commission, on its own motion or 
upon application, finds that a registered investment 
company has ceased to be an investment company, 
it shall so declare by order, and, upon the effective- 
ness of such order, the registration of such company 
shall cease to be in effect. 


NOTICE IS FURTHER GIVEN that any interested 
person may, not later than September 21, 1979, at 
5:30 p.m., submit to the Commission in writing a 
request for a hearing on the matter accompanied bya 
statement as to the nature of his interest, the reason 
for such request, and the issues, if any, of fact or law 
proposed to be controverted, or he may request that 
he be notified if the Commission shall order a hearing 
thereon. Any such communication should be 
addressed: Secretary, Securities and Exchange 


Commission, Washington, D. C. 20549. A copy of 
such request shall be served personally or by mail 
upon the Fund at the address stated above. Proof of 
such service (by affidavit, or in case of an attorney-at- 
law, by certificate) shall be filed contemporaneously 
with the request. As provided by Rule 0-5 of the Rules 
and Regulations promulgated under the Act, an 
order disposing of the application will be issued as of 
course following said date unless the Commission 
thereafter orders a hearing upon request or upon the 
Commission’s own motion. Persons who request a 
hearing, or advice as to whether a hearing is ordered, 
will receive any notices and orders issued in this mat- 
ter, including the date of the hearing (if ordered) and 
any postponements thereof. 


For the Commission, by the Division of Investment 
Management, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 10848/August 28, 1979 


In the Matter of 


CAPITAL CORPORATION OF WYOMING, INC. 
145 South Durbin Street 

P.O. Box 612 

Casper, Wyoming 82602 


(812-4465) 


NOTICE OF FILING OF APPLICATION FOR 
ORDER PURSUANT TO SECTION 6(c) EXEMPT- 
ING COMPANY FROM ALL PROVISIONS OF THE 
ACT 


NOTICE IS HEREBY GIVEN that Capital Corpora- 
tion of Wyoming, Inc. (“Applicant”), a Wyoming cor- 
poration, filed an application on April 20, 1979, pur- 
suant to Section 6(c) of the Investment Company Act 
of 1940 (“Act”) for an order of the Commission 
exempting Applicant from all provisions of the Act. 
All interested persons are referred to the application 
on file with the Commission for a statement of the 
representations contained therein, which are sum- 
marized below. 


Applicant represents that it was organized during 
July 1978 under the laws of Wyoming. It proposes to 
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operate as a small business investment company 
under the Small Business Investment Act of 1958 
(“SBIA”), as amended. Applicant has filed an applica- 
tion with the Small Business Administration for a 
license under the SBIA. The application filed with the 
Commission states that Applicant is a wholly owned 
subsidiary of Wyoming Industrial Development Cor- 
poration (“WIDC”), which is the sole sponsor of 
Applicant. 


Applicant states that its primary function will be to 
complement and further the business activities of 
WIDC in carrying out the purposes of the Wyoming 
Industrial Corporation Act. The application indicates 
that WIDC supplies capital to Wyoming businesses 
otherwise unable to obtain institutional financing and 
that WIDC conducts business only in Wyoming. 
Applicant represents that WIDC will not own securi- 
ties of any small business investment company other 
than the Applicant. Further, Applicant represents that 
its current directors are Wyoming residents and that 
the Applicant and WIDC intend to restrict director- 
ships of the Applicant to Wyoming residents. 


Applicant states that it will provide WIDC access to 
borrowed funds not available to WIDC. In this regard, 
Applicant, as a small business investment company, 
will be able to borrow up to three times the amount of 
its capital from the Small Business Administration as 
a small business investment company. 


The application states that Applicant's authorized 
capitalization is 100,000 shares of common stock, 
$10.00 par value, of which 100 shares are presently 
issued and outstanding and held of record by WIDC. 
Applicant represents that when it becomes a licensed 
small business investment company, it will issue an 
additional 30,900 shares to WIDC at a price of $10.00 
per share. The application states that Applicant's 
common stock does not have any redemption rights 
and that although the Wyoming Business Corpora- 
tion Act will permit a Wyoming corporation to pur- 
chase or acquire its own shares, the Applicant does 
not anticipate purchasing or acquiring any capital 
shares which may be issued by it. 


The Applicant states that it may make an offering of 
additional shares of its capital stock in the future, but 
that there are currently no plans to do so. The appli- 
cation indicates that such an offering would be 
limited to one issuance and would be made only to 
banking organizations located in Wyoming who are 
willing to acquire shares for investment and not with 
a view to public distribution or sale. Applicant repres- 
ents that any stock certificate issued to banking 
organizations would be impressed with a restrictive 
legend. The application states that each banking 
organization would have access to the books and 
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records of Applicant at the time it makes its invest- 
ment decision and on an ongoing basis. Applicant 
states that to the best of its knowledge, stock will be 
engaged in safe and sound banking practices. The 
application states that Wyoming state banks are 
subject to examination, supervision and control by 
the Wyoming State Bank Examiners. Applicant 
represents that there are currently 81 national and 
state banks located in Wyoming and several charter 
applications for new banks pending, and also repres- 
ents that Applicant has not had discussions with any 
of the banks concerning the possible issuance of 
additional shares of its capital stock. The application 
states that if shares of Applicant’s stock are issued to 
banking organizations, the amount or number of 
shares issued to any particular bank would in no 
event exceed the lesser of 1% of capital and surplus of 
the bank or the amount or number of shares other- 
wise permitted to be held by the bank pursuant to 
applicable federal and state laws. The aplication 
states that no underwriting commissions would be 
paid in conection with the offering and that Applicant 
would rely upon Section 3(a)(11) or Section 4(2) of 
the Securities Act of 1933 as an exemption from the 
registration requirements of that Act. 


In addition to borrowing funds from the Small Busi- 
ness Administration, Applicant states that it may 
attempt to obtain both long-term and short-term debt 
financing from banks, some of which may become 
stockholders of less than 5% of Applicant, and other 
lending institutions located inside and outside 
Wyoming. The application states that the proceeds 
from any such loans would be used by the Applicant 
in the ordinary course of its business and that Appli- 
cant does not anticipate the issuance of debt securi- 
ties to the general public or that a public trading 
market will ever be established in respect of such 
debt securities. 


Applicant anticipates that its portfolio will consist 
aproximately of the following: (i) 30% in loan partici- 
pations with banks and savings and loan asociations; 
(ii) 65% in companion loans with banks and savings 
and loan associations; and (iii) 5% in equity invest- 
ments. Companion loans are loans made directly to 
operating small businesses by the Applicant whereby 
a bank and/or a savings and loan association would 
make a separate financing secured by separate 
financing statements, security agreements and/or 
mortgage positions. This financing would be interre- 
lated and thus companion in nature. 


The Applicant states that its assets, which will consist 
primarily of notes, mortgages, financing statements, 
and various agreements, will be held by the Applicant 
in the offices of WIDC or in a safety deposit box ina 
Casper, Wyoming, bank. The Applicant will not have 
office facilities or personnel apart from WIDC’s. 





Applicant represents that its financial statements will 
be prepared annually and will be certified by inde- 
pendent auditors on a consolidated basis with WIDC. 


The application states that Applicant will be regu- 
lated and examined at least annually by the Small 
Business Administration. Applicant also states that 
WIDC is subject to annual examinations by the 
Wyoming State Bank Examiner under the Wyoming 
Industrial Development Act and that it is probable 
that Applicant will also be examined by the Wyoming 
State Bank Examiner since it is a wholly owned sub- 
sidiary of WIDC. 


Applicant represents that no finder’s fee will be paid 
by the Applicant to any officer, director or stock- 
holder, of either the Applicant or WIDC inconnection 
with loans or investments made by Applicant and no 
such persons will be permitted to have an interest in 
any company to which or in which the Applicant 
loans or invests funds. The application states that no 
investment advisor or advisory fees will be paid by the 
Applicant to any such person, although, if additional 
shares of the Applicant are issued at some future date 
to banking organizations, WIDC may charge the 
Applicant a management fee as payment for use of its 
office facilities and personnel. Applicant represents 
that no transactions of the type prohibited by Section 
17 of the Act wil be executed by the Applicant with 
any affiliated persons, as defined by Seciton 2(a)(3) 
of the Act, of either the Applicant or WIDC. 


Section 6(c) of the Act provides, in part, that the 
Commission may conditionally or unconditionally 
exempt any person from any provision or provisions 
of the Act or of any rule or regulation under the Act, if 
and to the extent that such exemption is necessary or 
appropriate in the public interest and consistent with 
the protection of investors and the purposes fairly 
intended by the policy and provisions of the Act. 


Because the Applicant, as a small business invest- 
ment company, will be engaged in the business of 
investing and since it proposes to acquire investment 
securities having a value exceeding 40% of its total 
assets, the Applicant will be an investment company 
within the definition of Section 3(a) (3) of the Act and 
will be required to register under the Act unless 
exempted under Section 6(c) of the Act. 


Applicant seeks an exemption form all provisions of 
the Act on the grounds that registration under the Act 
and compliance with the provisions of the Act is not 
necessary for the protection of investors and submits 
that the issuance of such order would be in the public 
interest and consistent with the protection of inves- 
tors and the purposes fairly intended by the policy 
and the provisions of the Act. 


NOTICE IS FURTHER GIVEN that any interested 
person may, not later than September 20, 1979, at 
5:30 p.m., submit to the Commission in writing a 
request for a hearing on the matter, accompanied by 
a statement as to the nature of his interest, the reason 
for such request and the issues of fact or law pro- 
posed to be controverted, or he may request that he 
be notified if the Commission shall order a hearing 
thereon. Any such communication should be 
addressed: Secretary, Securities and Exchange 
Commission, Washington, D. C. 20549. A copy of 
such request shall be served personally or by mail 
upon the Applicant at the address stated above. Proof 
of such service (by affidavit or, in the case of an 
attorney-at-law, by certificate) shall be filed contem- 
poraneously with the request. As provided by Rule 
0-5 of the Rules and Regulations promulgated under 
the Act, an order disposing of the application will be 
issued as of course following said date unless the 
Commission thereafter orders a hearing upon 
request or upon the Commission’s own motion. Per- 
sons who request a hearing or advice as to whether a 
hearing is ordered will receive any notices and orders 
issued in this matter, including the date of the hearing 
(if ordered) and any postponements thereof. 


For the Commission, by the Division of Investment 
Management, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 10849/August 28, 1979 


In the Matter of 


THE PRUDENTIAL INSURANCE COMPANY OF 
AMERICA 

Prudential Plaza 

Newark, NJ 07101 
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THE PRUDENTIAL VARIABLE CONTRACT 
ACCOUNT-2 

THE PRUDENTIAL INSURANCE COMPANY OF 
AMERICA 

Group Pension Office 

71 Hanover Road 

Florham, NY 07932 


(812-4505) 


ORDER PURSUANT TO SECTION 6(c) OF THE ACT 
FOR AN ORDER OF EXEMPTION FROM THE 
PROVISIONS OF SECTIONS 22(e), 27(c)(1) and 
27(d) OF THE ACT 


Prudential Insurance Company of America (‘‘Pruden- 
tial’’) and the Prudential Variable Contract Account-2 
(““VCA-2"'), a separate account of Prudential regis- 
tered as an open-end management company under 
the Investment Company Act of 1940 (‘‘Act’’) (here- 
inafter collectively referred to as ‘‘Applicants’’), filed 
an application on July 12, 1979 pursuant to Section 
6(c) of the Act for an order exempting Applicants 
from the provisions of Sections 22(e), 27(c)(1) and 
27(d) of the Act to the extent necessary to permit 
compliance by Applicants with certain provisions of 
the Education Code of the State of Texas. 


On August 1, 1979, a noticed was issued (Investment 
Company Act Release No. 10802) of the filing of the 
application. The notice gave interested persons an 
opportunity to request a hearing and stated that an 
order disposing of the application would be issued as 
of course unless a hearing should be ordered. No 
request for a hearing has been filed, and the Com- 
mission has not ordered a hearing. 


The matter has been considered and it is found that 
the granting of the application is appropriate in the 
public interest and consistent with the protection of 
investors and the purposes fairly intended by the 
policy and provisions of the Act. Accordingly, 


IT IS ORDERED, pursuant to Section 6(c) of the Act, 
that the requested exemptions from Sections 22(e), 
27(c)(1) and 27(d) be, and hereby are, granted, 
effective forthwith. 


For the Commission, by the Division of Investment 
Management, pursuant to delegated authority. 
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George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 10850/August 29, 1979 


In the Matter of 


ISRAEL DEVELOPMENT CORPORATION 


and 


AMPAL-AMERICAN ISRAEL CORPORATION 
10 Rockefeller Plaza 


New York, New York 10020 


(812-4396) 


ORDER PURSUANT TO SECTIONS 17(b) AND 17(d) 
OF THE ACT AND RULE 17d-1 THEREUNDER FOR 
AN ORDER PERMITTING PROPOSED MERGER 


Israel Development Corporation (“IDC’’), a regis- 
tered, non-diversified, closed-end management 
investment company, and Ampal-American Israel 
Corporation (together with its consolidated subsidi- 
aries ‘‘Ampal’’), an affiliated person of IDC, filed an 
application on November 22, 1978, and an amend- 
ment thereto on July 20, 1979, for an order pursuant 
to Sections 17(b) and 17(d) of the Act and permitting 
it under Section 17(d) of the Act and Rule 17d-1 
thereunder. 


On August 2, 1979, the Commission issued a notice 
(Investment Company Act Release No. 100807) of the 
filing of the application.The notice gave interested 
persons an opportunity to request a hearing and 
stated that an order disposing of the application 
would be issued as of course unless a hearing should 
be ordered. No request for a hearing has been filed 
and the Commission has not ordered a hearing. 


The matter having been considered, it is found that 
the terms of the proposed transaction, including the 
consideration to be paid, are reasonable and fair and 





do not involve overreaching in the part of any person 
concerned, that the proposed transaction is 
consistent with the policies of IDC and with the 
general purposes of the Act. It is further found that 
the participation by IDC in the proposed transaction 
is consistent with the provisions, policies, and 
purposes of the Act and is not on a basis less 
advantageous than that of other participants. 
Accordingly, 


IT IS ORDERED, pursuant to Section 17(b) of the 
Act, that the proposed transaction be, and hereby is, 
exempted from the provisions of Section 17(a) of the 
Act, effective forthwith. 


IT IS FURTHER ORDERED, that the application pur- 
suant to Section 17(d) of the Act and Rule 17d-1 
thereunder be, and hereby is, granted, to the extent 
necessary, effective forthwith. 


For the Commission, by the Division of Investment 
Management, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 10851/August 29, 1979 


In the Matter of 


. THE PRUDENTIAL INSURANCE COMPANY OF 
AMERICA 
Prudential Plaza 
Newark, NJ 07101 


PRUDENTIAL’s GIBRALTAR FUND 

The Prudential Insurance Company of America 
3003 North Central Avenue 

Phoenix, AZ 85012 


and 


THE PRUDENTIAL VARIABLE CONTRACT 
ACCOUNT-2 
The Prudential Insurance Company of America 


71 Hanover Road 
Florham Park, NJ 07932 


(812-4485) 


ORDER PURSUANT TO SECTION 17(b) OF THE IN- 
VESTMENT COMPANY ACT OF 1940 GRANTING 
EXEMPTIONS FROM THE PROVISIONS OF 
SECTION 17(a) OF THE ACT 


Prudential Insurance Company of America (‘’Pru- 
dential’), a mutual life insurance company, and 
Prudential’s Gibraltar Fund (‘PGF’) and The Pru- 
dential Variable Contract Account-2 (‘‘VCA-2"’), 
separate accounts of Prudential registered under the 
Investment Company Act of 1940 (‘‘Act’’) (here- 
inafter collectively referred to as ‘‘Applicants’’), filed 
an application on June 4, 1979, for an order pursuant 
to Section 17(b) of the Act exempting Applicants 
from the provisions of Section 17(a) of the Act to the 
extent necessary to permit certain purchases and 
sales of securities between PGF or VCA-2 and several 
unregistered separate accounts established by 
Prudential. 


On August 1, 1979, a notice was issued (Investment 


Company Act Release No. 10803) of the filing of the 
application. The notice gave interested persons an 
opportunity to request a hearing and stated that an 
order disposing of the application would be issued as 
of course unless a hearing should be ordered. No 
request for a hearing has been filed, and the Com- 
mission has not ordered a hearing. 


The matter has been considered and it is found that 
the granting of the application is appropriate in the 
public interest and consistent with the protection of 
investors and the purposes fairly intended by the 
policy and provisions fo the Act. Accordingly, 


IT IS ORDERED, pursuant to Section 17(b) of the 
Act, that the requested exemption from Section 17(a) 
of the Act be, and hereby is, granted, effective 
forthwith. 


For the Commission, by the Division of Investment 
Management, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 
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Litigation Release No. 8852/August 24, 1979 


SEC v. STERLING ENTERPRISES, INC. ET AL. 
United States District Court for the Northern District 
of illinois, Civil Action No. 79c 3421) 


William D. Goldsberry, Administrator of the Chicago 
Regional Office of the Securities and Exchange Com- 
mission, announced that on August 17, 1979, the 
Commission filed a Complaint in United States 
District Court for the Northern District of Illinois, 
Eastern Division, seeking to enjoin Sterling Enter- 
prises, Inc. (Sterling); Pro-Vest, Inc. (Pro-Vest); John 
A. Meatte, the chairman of the board and president 
of Sterling and president of Pro-Vest; and Kenneth F. 
Kortas (Kortas), a director and the secretary and vice 
president of Sterling and Pro-Vest, from violations of 
the registration and antifraud provisions of the 
Federal securities laws. On the same day the Court 
entered a Judgment enjoining Defendant Kortas from 
the foregoing violations. Defendant Kortas consented 
to the entry of the injunction without admitting or 
denying the allegations of the Commission’s 
Complaint, which was filed simultaneously with the 
entry of the Judgment. 


The Commission’s Complaint alleges in substance 
that, among other things, from 1973 to about 1978 
the defendants have been offering and selling 
interests in limited partnerships through the use of 
prospectuses and otherwise, without filing regis- 
tration statements with the Commission as to such 
securities. 


Further the Complaint alleges that in the offer and 
sale of these securities, the defendants participated in 
the preparation and dissemination of at least 18 pros- 
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pectuses, which contain untrue statements of ma- 
terial facts and omit to state material facts concerning 
among other things, the use of proceeds and the fact 
that the defendants were operating a ‘Ponzi’ 
scheme. 


The Complaint also seeks an accounting of all funds 
received from investors and from all other sources, 
the uses to which such funds were put, the amounts 
of any remaining such funds and their location(s), 
and an accounting of all the assets and liabilities of 
Sterling, Pro-Vest and certain limited partnerships. 


Litigation Release No. 8853/ August 24, 1979 


Joan F. Kessler, United States Attorney for the 
Eastern District of Wisconsin and William D. 
Goldsberry, Regional Administrator of the Com- 
mission’s Chicago Regional Office, announced that 
on June 22, 1979, the U. S. Court of Appeals for the 
Seventh Circuit upheld the criminal convictions of 
Harold Erickson and Francis Wilson on two counts of 
an eight count indictment. 


The Court of Appeals upheld Erickson’s and Wilson's 
convictions for making and causing to be made false 
and misleading statements of material facts in an 
annual report filed with the Commission by American 
Bankshares Corporation, Inc., and with conspiring 
to commit the aforedescribed illegal acts. 


The Court of Appeals reversed the defendants 
convictions on Counts three through eight of the 
indictment under which they were charged with vio- 
lating the False Banking Entry Act. 


Both Erickson and Wilson had previously been en- 
joined from violating various provisions of the fed- 
eral securities laws in a related civil suit, Securities 
and Exchange Commission v. American Bankshares 
Corporation, Inc., et al. (E.D. Wisc. 1977). 


For further information see Litigation Release No. 
8126, 8309, 8366. 


Litigation Release No. 8854/August 24, 1979 


UNITED STATES OF AMERICA v. SMITH W. 
BAGLEY, ET AL. (United States District Court, 
Middle District of North Carolina, Winstom-Salem 
Division, No. CR 79-53-01) 





H. M. Michaux, Jr., United States Attorney for the 
Middle District of North Carolina and Paul F. 
Leonard, Administrator of the Washington Regional 
Office of the Securities and Exchange Commission, 
announced that on August 1, 1979, a jury found 
Smith W. Bagley of Washington, D. C., James R. 
Gilley, William F. Thomas and Dewey W. Chapple of 
Winston-Salem, North Carolina and Shirley M. Grubb 
of Welcome, North Carolina, not guilty on all seven 
counts of a criminal indictment returned on March 
14, 1979. 


The five were charged with conspiracy to violate the 
securities laws, violations of the securities laws, mis- 
application of bank funds, mail fraud and wire fraud 
in connection with a scheme to defraud investors of 
Washington Group, Inc. common stock. (For further 
information see Litigation Release No. 8691) 


Litigation Release No. 8856/ August 29, 1979 


SECURITIES AND EXCHANGE COMMISSION v. 
JOHN WAGENER, ET AL., 79 Civil 410 (N.D.N.Y.) 
(HGM) 


Stephen L. Hammerman, Administrator of the New 
York Regional Office of the Securities and Exchange 
Commission, announced that on August 21, 1979, 
the Honorable Howard G. Munson, Judge, United 
States District Court for the Northern District of New 
York, signed Final Judgments of Permanent Injunc- 
tion by Consent against defendants Robert C. Rogers 
nancing Associates”). The Final Judgments were 
entered on August 22, 1979. Togers and Financing 
Associates consented to the entry of the Final 
Judgments against them without admitting or deny- 
ing the allegations contained in the Commission's 
Complaint, filed in the above-entitled action on June 
20, 1979. 


The Final Judgments enjoin Rogers and Financing 
Associates from violating Sections 5(a), 5(c), and 
17(a) of the Securities Act of 1933, and Section 10(b) 
of the Securities Exchange Act of 1934, and Rule 
10b-5 thereunder. In addition, the Final Judgments 
ordered other equitable relief, including among other 
things, (1) disgorgement of $7,500 by Rogers and 
$94,780 by Financing Associates, and (2) the appoint- 
ment of a Special Fiscal Agent with power to, among 
other things, oversee the ordered disgorgement. 


For more information, see Litigation Release No. 8799 
(June 27, 1979, 17 SEC Docket 1141 (July 10, 1979) 


Litigation Release No. 8857/August 29, 1979 


S.E.C. v. MIDAS INTERNATIONAL, INC., ET AL., 
(U.S.D.C. Dist. of Nevada, Civil Action No. LV79-31 
HEC) 


Robert H. Davenport, Administrator of the Denver 
Regional Office, announced that on August 22, 1979 
Judge Harry E. Claiborne of the United States District 
Court of Nevada signed a final judgment permanently 
enjoining Melvin Lloyd Richards of Las Vegas, 
Nevada from, in substance, violating the registration 
and antifraud provisions of the Securities Act of 1933 
and certain of the antifraud provisions of the 
Securities Exchange Act of 1934 in connection with 
the offer and sale of securities, namely limited part- 
nership interests in the Solomon Limited Partnership, 
or any other security of any issuer. Richards 
consented to the entry of the judgment without 
admitting or denying the allegations of the complaint. 


For further information see Litigation Release Nos. 
8695, 8756. 


Litigation Release No. 8858/ August 29, 1979 


U.S. v. GEORGE MARISCAL (U.S.D.C., District of 
Arizona, CR 78-80) 


Robert H. Davenport, Administrator of the Denver 
Regional Office of the Securities and Exchange 
Commission, and Morton Silver, Chief Assistant 
United States Attorney, acting as United States 
Attorney, for the District of Arizona, announced that 
on July 31, 1979 George Mariscal of Phoenix, 
Arizona, was sentenced to three years in prison in 
connection with his conviction on June 1, 1979 of 12 
counts of mail fraud and 10 counts of interstate 
transportation of securities obtained by fraud after a 
trial by jury in the United States District Court for the 
District of Arizona. 


The conviction was in connection with a $1,200,000 
industrial revenue bond offering in the name of the 
Ciry of Las Cruces, New Mexico. As a part of the 
scheme to defraud, Mariscal, by fraudulent 
representations, obtained disbursement checks for 
payment of plant construction expenses from which 
he diverted substantial amounts of monies to his own 
use and benefit. 


For further information see Litigation Releases Nos. 
8332 and 8773. 
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Litigation Release No. 8859/ August 29, 1979 


U.S. v. PETER B. AHERN (U.S.D.C. E.D. Mich. 
Criminal No. 9-80290) 


James K. Robinson, United States Attorney for the 
Eastern District of Michigan, and William D. 
Goldsberry, Administrator of the Chicago Regional 
Office of the Securities and Exchange Commission, 
announced that on August 7, 1979, Peter B. Ahern, 
of Novi, Michigan, entered a plea of guilty in the 
federal court at Detroit to one count of fraud under 
the Investment Advisers Act. The plea was accepted 
by the Court. 


The ten-count indictment returned on May 9, 1979, 
charged, among other things, that from about 
March, 1974 to about May, 1975, Ahern, doing busi- 
ness as Option Associates and Option Management, 
Inc., secured money from individuals for the purpose 
of investing the funds in securities; that Ahern de- 
posited the funds in accounts he opened at two 
brokerage firms; and that Ahern thereafter withdrew 
the funds deposited in such accounts and converted 
the proceeds to his own use. In return for the guilty 
plea, the other nine counts of the indictment 
charging mail fraud were dismissed. 


Sentencing was deferred pending completion of a 
pre-sentence report. For further information see Lit- 
igation Release No. 8775. 
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